
BillFry
State Marshal
PO Box 765

Monroe, CT 06468
(203) 816-2216

RETURN OF SERVICE

STATE OF CONNECTICUT
SS: WESTPORT

COUNTY OF FAIRFIELD

IN THE MATTER CONCERNING: WILLIAM A. LOMAS VS PARTNER WEALTH MANAGEMENT,
LLC, KEVIN G. BURNS, JAMES PRATT-HEANEY & WILLIAM P. LOFTUS

DATE: 0'111312015

Then and there, by virtue hereof and at the direction of the plaintifls attorney, I made service of the within and foregoing original Summons, Notice
of Application for Preìudgment Remedy, Order for Hearing and Notice, Application for Pre.iudgment Remedy, Affidavit in Support of Prejudgment

Remedy, [Proposed] Order Granting Plaintifls Application for Pre.iudgment Remedy, Motion for Preìudgment Disclosure of Properly and Assets and

Writ, Summons and Complaint, Statement of Amount in Demand by leaving a True and Attest Copy with and in the hands of James Pratt-Heaney, as

Co-President, authorized to accept service for the defendant, Partner Wealth Management, LLC., at33 Riverside Avenue, 5th Floor, Westport CT,
with my doings hereon endorsed.

Then and there, by viftue hereof and at the direction of the plaintiffls attorney, I made service of the within and foregoing original Summons, Notice
of Application for Preìudgment Remedy, Order for Hearing and Notice, Application for Prejudgment Remedy, Affidavit in Support of Prejudgment
Remedy, [Proposed] Order Cranting Plaintiffls Application for Prejudgment Remedy, Motion for Prejudgment Disclosure of Property and Assets and

Writ, Summons and Complaint, Statement of Amount in Demand by leaving a True and Attest Copy with and in the hands of James Pratt-Heaney, as

individual, at 33 Riverside Avenue, 5th Floor, Westport CT, with my doings hereon endorsed.

Then and there, by virtue hereof and at the direction of the plaintifïs attorney, I made service of the within and foregoing original Summons, Notice
of Application fbr Prejudgment Remedy, Order for Hearing and Notice, Apptication for Prejudgment Remedy, Affidavit in Support of Preìudgment
Remedy, [Proposed] Order Granting Plaintifls Application for Preìudgment Remedy, Motion for Preìudgment Disclosure of Propefty and Assets and
Writ, Summons and Complaint, Statement of Amount in Demand by teaving a True and Attest Copy with and in the hands of Kevin G. Burns at 33

Riverside Avenue, 5'h Floor, Westport CT, with my doings hereon endorsed.

Then and there, by virtue hereof and at the direction of the plaintiff s attorney, I made service of the within and foregoing original Summons, Notice
of Application for Prejudgment Remedy, Order for Hearing and Notice, Application for Prejudgment Remedy, Affidavit in Support of Preìudgment
Remedy, [Proposed] Order Granting Plaintifls Application for Pre.iudgment Remedy, Motion for Prejudgment Disclosure of Property and Assets and

Writ, Sumrnons and Complaint, Statement of Amount in Demand by leaving a True and Attest Copy with and in the hands of William P. Loftus at 33
Riverside Avenue, 5th Floor, Westport CT, with my doings hereon endorsed

Attest
w Marchal

Service
Travel
Pages

Endorsements

$ r00.00
$ 32.00

$ r 132.00

$ 35.20

Total s 1299.20



RETURN DATE: AUGUST 18, 2015 SUPERIOR COURT

WILLIAM A. LOMAS JUDICIAL DISTRICT OF
STAMFORD/NIORWALK

Plaintiff,

AT STAMFORD

PARTNER WEALTH MANAGEMENT, LLC,
KEVIN G. BI.JRNS, JAMES PRATT-HEANEY,
AND WILLIAM P. LOFTUS

JI.INE 26,2015
Defendants

SUMMONS

To a state marshal of the county of Fairfield, in said county,

Greetings:

By authority of the State of Connecticut, you are hereby commanded to serve a true and

attested copy of the Plaintiff s application for prejudgment remedy, notice of application, writ,

summons, complaint, affidavit, order and motion for disclosure of assets as follows:

o Partner Wealth Management, LLC ("PWM"), a Connecticut limited liability

company with its principal place of business located at 33 Riverside Avenue, 5th

Floor, Westport, Connecticut, by leaving the same in the hands of or at tË

place of business of PWM's agent for service, Vcorp Services, LI'C,4lE,
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o Kevin G. Burns, an individual residing at ll9 East Gregory Boulevard, Unit 45,

Westport, Connecticut, who has a usual place of business at PWM, 33 Riverside

Avenue, 5th Floor, Westport, Connecticut.

o James.Pratt-Heaney, an individual residing at7 Christina Lane, Weston,

Connecticut, who has a usual place of business at PWM, 33 Riverside Avenue, 5th

Floor, Westport, Connecticut.

r V/illiam P. Loftus, an individual residing at326 South Compo Road, Westport,

Connecticut, who has a usual place of business at PWM, 33 Riverside Avenue, 5th

Floor, Westport, Connecticut.

Hereof fail not but due service and return make.

Dated at Hartford, Connecticut, this 26th day of 2015

or Court
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NOTICE OF APPLICATION FOR
PREJUDGMENT REMEDY/CLA¡M FOR
HEARING TO CONTEST APPLICATION
OR CLAIM EXEMPTION
JD-CV-53 Rev. 7-0'1

C.G.S. SS 52-278c et seq.

STATE OF CONNECTICUT
SUPERIOR COURT

www.jud.ct,gov
INSTRUCTIONS TO PLAINTIFF/APPLICANT

COURT ADDRESS

123 Hoyt Street, Stamford, CT 06905

('x'
T

l.Complete sect¡an t in connection w¡th all preiudgment remed¡es EXCEPT ex pafte preiudg.ment
remèdìes and subm¡t to the Clerk along with your application and other required documents.

2.Upon receipt of signed order for hearing frc¡m clerk, serve fhls form on defendant(s) w¡th other required documents.

_ Judicial 
- 

Housing
I o¡ri¡.r I sess¡oñ [ c.n. No. 

-Has a temporary restrain¡ng order been requested? f] VfS I ruO

NAME OF CASE (F¡rst-named plaintiff vs. First-named defendant)

William A. Lomas v. Partner Wealth Management, LLC et al

AMOUNT, LEGAL INTEREST, OR PROPERTY IN DEMAND, EXCLUSIVE OF

INTEREST AND COSTS lS ("X" one of the following)

! r-ess IHAN $2soo

f $zsoo rHnouGH 914,999.99

E s,u,ooo oR MoRE

SEE ATTACHED FORM JD.CV-67 FOR CONTINUATION OF PARTIES if applicable)

CLAIMING OTHER RELIEF IN ADDITIONCASE TYPE (From Judicial Branch code l¡st)
TO OR IN LIEU OF IVONEY DAIVIAGESMAJOR: C MINOR: 90

NAME AND ADDRESS OË PLAINTIFF/APPLICANT making application for Prejudgment Remedy) (No., sfreet, town and z¡p ôode)

I ililll lillll lllll llll llllll llll lll llll
CLPJRA

William A. Lomas, 293 Lyons Plain Road, Weston, CT 06883

'i.

CLPJRA
Application

For PJR

CLP
Contesl PJR
Application
(lf Secl¡on lll
Completed)

NO. COUNTS

5

NAME(S), ADDRESS(ES) AND TELEPHONE NO(S). OF DEFENDANT(S) AGAINST WHOM PREJUDGMENT REIVIEDY lS SOUGHT lNo., slreet, town and zip code) (Attach

add¡t¡onal sheetif necessary) See Continuation of parties (JD-CV attached.
ING PROPERTY OF DEFËN A GARNISHEE BY PROCESS

NAME AND ADDRESS OF ATTORNEY, LAW FIRI\¡ OR PLAINTIFF IF PRO street, town and z¡p code)

NAME ANI]
DISSII'A]'ION

FOR THE PLAINTIFF(S)
ENTER THE
APPEARANCE OF:

You have rights
this application

McCarter & English, LLP, CityPlace l, 185 Asylum CT

by any insurance that
e General Statutes to

DATE SIGNED

09t2612016

specified in the Connecticut General Statutes, including C 903a, that you exercise concerning

may be available to you,

for a prejudgment remedy. These rights include the right hearing:
('1) to object to the proposed prejudgment remedy because you have a nse to or set-off against the action or a counterclaim

against the plaintiff or because the amount sought in the application for the prejudgment remedy is unreasonably high or

(2) to request that the plai bond in accordance with section 52-278o of th secure you against

any damages that may result from the prejudgment remedy;
(3) to request that you be a llowed to substitute a bond for the prejudgment remedy sought; and
(4) to show that the property sought to be subjected to the prejudgment remedy is exempt from such a prejudgment remedy

You may request a hearing to contest the application for a prejudgment remedy, assert any exemption or make a request concerning

the postìng or substitution of a bond in connection with the prejudgment remedy. The hearing may be requested by any proper motion
or by completing section lll below and returning this form to the superior court at the Court Address listed above'

You have a ht to and be heard at the hearing on the application to be held at the above court location on:

DATE

l, the defendant naûìed below, request a hearing to contest the application for prejudgment remedy, claim an exempt¡on or

because payment of a nt that may be rendered against you is coveredny judgme
ntiff post a

D

request tlre posting or substitution of a bond. I claim: ("X" the appropriate boxes)

[-l that the amount souoht in the application for l--l a defense, counterclaim,
- prejudgment remediis unreasciriably high. - seþoff, or exemption.

f-l that anv iudoment that mav be rendered is l_l tfrat I be allowed to substitute a-- aOequátély õecured by insfirance bond for the prejudgment remedy

[l tnat the plaintiff be required to post a bond to secure me against
any daniages that ma! result from the prejudgment remedy.

I certify that a copy of the above claim was mailed/delivered to the Plaintiff
or the Plaintiffs attorney on the Date Mailed/Delivered shown below.

I ilillr illlil llill illl illlll llll lllll lll llll
CLPJRHG

FOR COURT USE ONLY

DATE COPY(IES) IVA ED

TYPE OR PRINT NAI\4E AND ADDRESS OF DEFENDANT

NAME OF EACH PARTY SERVED- ADDRESS AT W-IICH SERVICE WAS MADE'

DOCKET
PJR CV

TEL.EPHONE NO.

860-275-6700 rJURIS NO. (lf atty. or law f¡rm)

419091

SECTTON il. NOTTCE Tû 
'.¡äFêJi

1

It'- ''*z) '- 3rt Âr¿
F

DATE SIGNEDSIGNED (Defendant)

*lf necessary, attach additional sheet with names of each party served and the address at which service was nìade.
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CONTINUATION OF PARTIES
JD-CV-67 New 2-98

STATE OF CONNECTICUT
SUPERIOR COURT

FIRST NAMED PLAINTIFF (Lasl Firsf, Middle ln¡t¡al)

Lomas, William A.
FIRST NAMED DEFENDANT (Last Ftrsl Middle lnit¡al)

Partner Wealth Management, LLC.

ADDITIONAL PLAINTIFFS
NAME lLasf, First, Middle lnitial, if ind¡v¡dual) ADDRESS (No, St/'eef, Town and ZIP Code)

ADDITIONAL DEFENDANTS
NAME lLast, Fírst, Middle lnitial, if individual) ADDRESS (No., Streef, Town and zlP

Kevin G. Burns, 119 East Gregory Boulevard, Unit 45, Westport, CT 06880

James Pratt-Heaney, 7 Christina Lane, Weston, CT 06883

William P. Loftus, 326 South Campo Road, Westport, CT 06880

FOR COURT USE ONLY - FILE DATE

DOCKET NO.

CONTINUATION OF PARTIES



RETURN DATE: AUGUST 18,2015 SUPERIOR COTJRT

WILLIAM A. LOMAS JUDICIAL DISTRICT OF
STAMFORDNORWALK

Plaintiff,

AT STAMFORD

PARTNER WEALTH MANAGEMENT, LLC,
KEVIN G. BURNS, JAMES PRATT-HEANEY
AND V/ILLIAM P. LOFTUS

JL|NE 26,2015
l)efendants.

ORDER FOR ING AND NOTICE

Plaintiff s application for preìudgment remed having been presented to the Courl, it is

hereby ordered, that a hearing be held thereon on )at Q'Jn l+.m.

and that the Plaintiff give notice to the Defendants in accordance with Section 52-278c of the

Connecticut General Statutes of the pendency of the Application and of the time when it will be

heard by causing a true and attested copy of the application, the writ, summons, complaint,

affidavit, motion for disclosure of assets, and of this order, together with such notice as is

required under Subsection (e) of Section 52-278c, to be served upon the Defendants by some

proper officer or indifferent person on or before

service be made to this Court.

2075, and that due return of

Dated at Stamford Connecticut, this á5 day of June, 2015

Judge

)
)
)
)
)
)
)
)
)
)
)
)
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NOJICE REGARDTNG HEARING
JOCL-105 Rev. tfl0g

@
Notice Regarding t{earing

. A hearing has been schedufed for this case on the date and time shown on the attactredordeq ìi/h¡ctì has been signed by the judge or 
" 

ol"* ãf ne court. you must oorne to court, oryour attomey rnust come to court, on the date and time shown in the order if you want to beheard in this matter. Y"e ¡""v e'!

STATE OF CONNECTCUT
OFFICE OF THE CLERK

SUPERIOR COURT
wtørjud.d.gov

on the lltst hearing date, the court will conàuct.a status/setflement confêrence. Thecourt wiil not take evldence at this firJ h;;õ-ä; tf the case is not resotved at thestatus/setüementconfereniæ, the cóurt w¡llscrre¿ute tne case rdr"r.rear¡og ñåãi*,ì,:ån.evldence, usually within ftvo weeks of the status/.setttement conference.

-.- 
ff you do 40t Tmg to court, or.your attomey does not come to court, on the date and timeshown on the a'ttached orde¡', -the Júoge *¡ll rãL"áäJrion based on the papers submittedb¡r the applicant.















AUGUST Ig.,

RETURNDATE: IIffi,2Ol5 SUPERIOR COURT

WILLIAM A. LOMAS JUDICIAL DISTRICT OF
STAMFORD/NORV/ALK

Plaintiff,

AT STAMFORD

PARTNER WEALTH MANAGEMENT, LLC,
KEVIN G. BURNS, JAMES PRATT-TMANEY
AND WILLIAM P. LOF|US

JUNEIZ2ots
Defendants

Arr,'rDAvrr IìJ SUPPORT OF PREJUSGMFNI RE\,IA'DY

I, William A. Lomas, depose and saY:

1. I am overthe age ofeighteen years and understand and believe in the obligations

of an oath.

2. I submit this affidavit based upon my own personal knowledge-

3. I am an individual residing io Weston, Connecticut and was a25%o member and

the ûeasurer of Partner Wealth Management, LLC ("PWM") until my withdrawal, noticed on

October l3,2074,became effective on January 14,2015.

4. I submit this Affidavit in support of my Application for Prejudgment Remedy and

Motion for Disclosure of Assets filed herewith, seeking a prejudgment remedy and disclosure of

assets against PWM, Kevin G. Burns, James Pratt-Heaney, and William P. Loftus (collectively

the "Defendants"), in the amount of at least $4,159,79L25, plus interest.

5. PWM is a Connecticut Limited Liability Company. PWM was formed by its

members, Kevin G. Burns, James Pratt-Hcaney, William P. Loftus, and me (the "Members") on

or about Novernber 24,2OO9 by filing Articles of Organization with the Connecticut Secretary of

Søte. On November 30, 2Ô09, the Membçrs entered into an Agreement of Limited Liability

v
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)
)
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)
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Company (the "Agreement"), a copy of which is attached as Exhibit A. PWM has a principal

place of business located at 33 Riverside Avenue,'Westport, Connecticut 06990. It is engaged in

the business of, among other things, providing wealth management, investment advisory,

financial management, financial advisory, insurance and other similar services.

6. Kevin G. Burns is an individual residing at 119 East Gregory Boulevard, Unit 45,

Westport, Connecticut 06880. Burns was a 257o member of PV/M until my withdrawal became

effective. Since my withdrawal, Burns has remained a member of PIVM. At all relevant times

Burns has served as a co-president of PWM.

7. James Pratt-Heaney is an individual residing at 7 Christina Lane, Weston,

Connecticut 06883. Pratt-Heaney was a25%o member of PWM until my withdrawal became

effective. Since my withdrawal, Pratt-Heaney has remained a member of PWM. At âI1 relevant

times Pratt-Heaney has served as a co-president of PWM.

8. William P. Loftus is an individual residingat 326 South Compo Road,'Westport,

Connecticut 06880. Loftus was a 25Vo member of PWM until my withdrawal became effective.

Since my withdrawal, Loftus has remained a member of P\üM. At all relevant times Loftus has

served as the secretary of P\MM.

9. In addition to PWM, the Mernbers had previously purchased White Oak Wealth

Advisors, LLC ("White Oak"), a Connecticut limited liability company. The Members changed

the name of White Oak to LLBH Group Private Wealth Management, LLC ("LLBH Group") at

or about the time they entered into the LLBH Group Private Wealth Management,LLC Limited

Liability Company Agreement dated October 17 ,2N8, a copy of which is attached as Exhibit B

LLBH Group was formed to engage in the business of, among other things, providing wealth

2
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management and investment advisory services, insurance services and broker-dealer services,

and to conduct all activities incident thereto.

10. On December 1,2009, the Members, who together owned all the outstanding

equity interests in LLBH Group, entered into an Asset Purchase Agreement (the "Asset Purchase

Agreement") with Focus Financial Partners, LLC ("Focus") and LLBH Private Wealth

Management, LLC ("LLBH Private"). A copy of the Asset Purchase Agreement is attached as

Exhibit C. LLBH Private was and remains a limited liability company wholly owned by Focus

as sole member. The Asset Purchase Agreement required LLBH Group and the Members to sell

and Focus and LLBH Private to buy, the assets of LLBH Group.

11. At or about the same timç as the parties entered into the Asset Purchase

Agreemento Focus, LLBH Private, the Members, and PWM, entered into a Management

Agreement, whereby Focus and LLBH Private engaged PWM and the Members to provide

management services to LLBH Private (the "Management Agreement"). A copy of the

Management Agreement is attached as Exhibit D.

12. The rights and liabilities of the Members in PWM are determined pursuant to the

Act and the Agreement.

13. Pursuant to Article VI of the Agreement, Members could withdraw from P\MM

subject to the provisions of Article VItr of the Agreement.

14. On Ôctober l3,2Ol4,I provided written notice, that effective January l4,2Ol4,I

would withdraw from PWM as a member.

15. Article VItr, Section 8.5 of the Agteement provides:

If any Membor withdraws from [PV/M] for any reason except as provided
in Sections 8.2 through 8.4, [PWM] or the remaining Members shall be

obligated to purchase from the Member, and the Member shall be

obligated to sell to [PWM] or the remaining Members, all of his Interests

4
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of [PWM] at the price established in accordance with the provisions of
Scction 8.7(b). The Company Value to be utilized to determine the
purchase price for such Member's Interest shall be the Company Value as

of December 31 of the year prior to the year in which withdrawal occurs.

Each Member shall give at least three (3) months prior written notice of
his desire to withdraw from [PWM].

16. Article VIII, Section 8.8 of the Agreement defines Company Value as follows:

[F]ive (5) times the Focus Management Fee (as such term is defined in the

Management Agreement to be entered into betweenthe Company, Focus

Financial Partners, LLC and certain of its operating subsidiaries) for the
prior four calendar quarters...

17. Per Article 3, Section 3.1 of the Management Agreement, the Management Feç to

be paid to PWM, for each period in which a Management Fee is due, is the sum of (a) EBPC for

such period in excess of $ 1 ,757,500, up to $3,700,000 and þ) 52.5Vo of EBPC in excess of

$3,700,000.

18. The term .'EBPC" is defined in Article 3, Section 3.1, of the Management

Agreement, by reference to the Asset Purchase Agreement. The Asset Purchase Agreement

defines "EBPC" for any period, as EBITA for such period before the deduction of the applicable

management fee payable under the Management Agreement.

19. "EB[TA", as defined in the Asset Purchase Agteement, means the consolidated

net income of the Purchaser (LLBH Private Wealth Management, LLC) for such period plus,

without duplication and to the extent reflected as a charge or deduction in the determination of

such net income, (a) income tax expense, (b) interest expense, (c) depreciation and amofüzation

expense, (d) any exüaordinary or non-recurring expense of losses, (e) any other non-cash

charges, and (Ð any nón-cash adjustments to deferred revenue due to FAS 141 Business

Combinations and minus, without duplication and to the extent included in the determination of

such net income, (i) interest income, (ii) any exüaordinary or income or gain, and (iii) any non-

4
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cash income, all as determined in accordance with GAAP as determined by the firm or

independent certified public accountants engaged by the purchaser for purpose of own audits.

20. Section 8.7 of the Agreement governs the rnethod for payment of the withdrawing

member's interests:

the purchase price to be paid by [PWM] or the remaining Members to a
Member... will be an amount determined by multiplying applicable

Company Value... by the Momber's Percentage Interest.

21. Subsection (c) of Section 8.7 of the Agteement further provides that PWM may

pay the purchase price by meails of equal annual payments o'over 
a period of not more than five

(5) years with interest at an annual rate of six percent (6Vo)...."

22. Pursuant to Section 8.8 of the Agreement, the initiâl value of P\MM shall be

determined by Focus Financial Partners, LLC and thereafter by the Management Committes

within thirty (30) days of the end of each fiscal quarter.

23. Based upon financial information provided by Jeffrey M. Fuhrman ("Fuhrman"),

Chief Operating Officer and Chief Financial Officer of LLBH Private, on or about April 14,

2Ol 5, the Management Fee for the year-end ed 201 4 w as fi3,327, 83 3.00.

24, I do not have sufücient information to confirm whether the information provided

by Fuhrman is accurate and therefore need an accounting of the books and records of PWM.

25. However, using the information provided to me by Fuhrman and then multiplying

the purported Z}l{MLanagement Fee by five, the Company Value to be utilized to determine the

purchase price of my interest in PWM is $16,639,165.00.

26. After reducing the purporüed Company Value by my 257o intercst in P-WM, upon

withdrawal, I was entitled to a payout of $4,159,791.25, based upon the unconfirmed information

provided by Fuhrman.

5
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27 . If the remaining Members had elected under the Agreement to pay the sums due

over a five year period, I would also be dve 6.007o interest on the balance until it is paid in full.

At6.0OVo interest over a full five year period, and assuming the accuracy of the unconfirmed

financial information provided by Fuhrman, I would be entitled to a total payment of

$4,908,553.85.

28. Following my notice of withdrawal as a member of PWM triggering my right to

have my interests in PWM purchased by Burns, Pratt-Heaney and Loftus as provided in the

Agreement, Burns, Pratt-Heaney.and Loftus immediately began taking steps to avoid their

obligations and to deprive rne of my rights.

29. By vote on or about January 1, 2015, Bums, Pratt-Heaney and Loftus attempted to

reffoactively amend the Agreement as follows:

a. They attempted to change how PV/M was to be valued upon withdrawal of

aMember.

b. They attempted to change Article Vtr of the Agreement to provide, among

other things, that "for purchase of Interests resulting from the Member's voluntary

withdrawal pursuant to Section 6.2(e), the closing of the purchase shall occur on the

earlier of the (Ð that date when the Management Committee has determined that the

withdrawing Member has substantially completed the transition of his or her clients to

remaining Members, or (ii) that date which is (l) one year from the date of notice of such

Member' s withdrawal;. . . "

c. They attempted to make the amended agreement effective and enforceable

for and against all of the Members upon its adoption and ratifïcation, superseding the

Agreement.

6
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d. They attempted to make me a party to the agreement as amended by (i)

listing me on Schedule A thereto as a 25Vo member, and (iÐ listing me on Schedule B

thereto as a member of the Management Committee.

30. I have fully performed all of my obligations under the Agreement, including my

continuing obligations following my withdrawal from PV/M.

31. Defendants had no right to amend the Agreement under the circumstances of my

already pending withdrawal. In addition, under Article Vtr of the Agreement they could not do

so if the amendment would adversely affect any Member.

32. The foregoing acts of Burns, Pratt-Heaney and Loftus were intentionally designed

to avoid and materially diminish the financial obligations owed by them to me as a result of my

withdrawal, and were all to my fïnancial detriment.

33. By their foregoing acts, and their failure to make payment, or at least begin

making payments, to me as required by the Agreement, PIVM, Burns, Pratt-Heaney and Loftus

breached the Agreement.

34. To date I have been paid nothing by the Defendants for the purchase of my

membership interest in PWM even though my withdrawal became effective more than five

months ago.

35. I have bçen damaged in an amount to be proven at trial as a result of the

Defendants' breaches.

36. I am not aware of any setoff, defense or counterclaim that can be asserted by the

Defendants to my claim.

7
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belief,

The forgoing is true, accrrate and correct to the best of my knowledge, information and

Dared: lonr lÀ ,zots
\trilliam A. Lomas

Sworn to and subscribed before me this /À A"y of June, 201'5.

Public

DOREEN LMC MANUS

fiOTARY PUBLIC OF CONNECTICUT
My Commission ExPires

February 28, 2018

8
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J1

P¿RtxnR'Wn¡lrH Mn¡¡¡cpmEnr LLC

Acnep*tnxr or Llrvltrun Ll¡stulry Corrrp¡htv

lhis Limited Liability Company Agreement (the "Agreement") of Partner V/ealth
Management LLC (the "CompâtrI'), dated as of the 30th day of November,2009 is entered into
by and among those persons listed on Schedule A. The persons listed on Schedule A are

individually referred to as â "Mcmber" and collectively as the "Members."

The Company was lormed as a limited liability company pursuant to and in accordance

with the Connecticut Limited Liability Company Act (the "Act") by the filing on November 24,

2009 of Articles of Organization with the Connecticut Secretary of State.

The Mernbers hereby agree as follows:

ARTICLE I
Orsanizational Matters

Ll. formation of Lif¡,rited Liability Cqmnany. The Company has been formed by the

filing of its Articles of Organization with the Secretary of State of Connecticut. The rights and

liabilities of the Members shall be determined pursuant to the Act and this Agreement. To the

extent that the rights or obligations of any Member are different by reason of any provision in
this Agreement than they would be in the absence of such provision, this Agreement shall, to the

extent permiUed by the Acl, control

1.2. Naqre. The name of the Cornpany is "Partner Wealth Management LLC". All
contracts of the Company shall be made, all inslruments and documents executed, and allacts
done, in thc name of the Company, and all properties shall be acquired, held and disposed of in
the name of the Company or its designated nominee. The name of the Company may be changed

from time to time by the Management Committec.

I.3. Resiste"red Offìce andÂsent in Connecticut. The address of the registered office
of the Company is 47 Buckíngham Street, Waterbury, Connectìcut 006710. The name of its
rcsident agent at that address is Vcorp Services, LLC. The Company may from time to time
have such other place or places of business within or without the State oi'Connecticut as may be

designated by the Management Committee.

L4. Pu,¡?ose. The purpose of the Company shall be to engage in any lawful business

or aetivity for which a limited liability company may be {brmed under the Act including, without
limitation, to provide wealth mänagement and investment advisory services, insurance services
and broker-dealer services and conduct any and all activities incidental thereta and necessary or
desirable in connection therewith. The Company shall have arid exercise all the power and

privileges of a limited liability company under the Act and all other lawful powers as may be

necessary, convenient or incidental to or for the furtherance of the purposes of the Cornpany.
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1.5, Terq. The Company shall exist until it is dissolved in accordance with this

Agreemenl and the Act.

1.6. Admission. On the date hereof, each Person listed as a Member on Schedule A
shall be admitted to the-ornpany as a mernber of the Company upon execution and delivery by

or on behalf of such Member of a counterpart of this Agreement.

ARTICLE II
C4¡¡jtal: Iax Allqcationq

2.1. Capital, Contributiqn. The Members, by vote pursuant to Section 3.7 above, from

time to time shall determine the amount of capital contributions ("CapitalContributions")
required to be paid to the Company by Members and the terms änd conditions of such capital
payment. The percentage interests (the "Percentage lnterests") of the Members are indicated on

Schedule A.

2.2 Additional Çapital Contributions. From time to time as the Company requires

ñrnds from sourçes other than the Capital Contributions made pursuant to Section 2.I and

borrowings and rcvenues ol'the Company to carry on or conduet its business, lhe Management

Conrmittee shall noti$ the Members of the amounts required by the Company and the purpose

therefor, and the Members, in proportion to their Membership Interests, shall contribute such

amounts ("Additional Capital Contributions") within fifteen (15) days afrer the receipt of such

notice.. If any Member fails to make an Additional Capital Contribution, the other Membea
mayo at their option, contribute additional capilal to cover ttre Additicnal Capital Contribution
that is in default and the Percentage lnterests of the defaulting Member shall be diluted pro rata.

2.3. Capilal Account. A separate capital account evidencing each Member's interest
in the total equity accounts on the Company's balance sheet will be maintained by the Company
for each Member (the "Capital Account"),

2.4. Tax ltems. Any ta.x item of the Company of income, deduction or credit shall be

allocated to each Menrber in proportion to his or her Total lncome to all Company income fbr
the period. For purposes hereof, "Total Income" of a Member for any calendar year shall be all
cash compensation or distributions paid or payable to or on behalf oIsuch Member with respecl

to a particuiar calendar year (even illsome portion thereof is not actually paid or distributed until
the next succeeding calendar year).

2.5. Ta{ MgtJers Partner. William Lomas is specifically authorized to act as the "Tax
Matters PartnÕr" under the Code and in any similar capacify under state and local law.

2
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nounul#,ÎllolTn,'n*

3.1. Manaeement Committee. The management and govcmance of the Compnny and

implementation of this Agreement shall be vested in the Management Committee. The

Management Committee shall be empowered to establish its operating procedures and shall have

the final authority on all Company matters, except as provided herein.

3.2. Membership ofMênggçment Cor.nmittee. The Management Committee shallbe

comprised of four Members. The initial members of the Management Committee shall be set

forth on Schedule B. Each member of the Management Committee shall be deémed a Manager

for purposes of the Act and this Agreement.

3.3. Change in Membelg of Management Committeq. Each member of the

Management Commiltee shall serve until the earlier of his death, disability, retirement, or

withdrawal from the Company, removal from the Company, resignation as a memberof the

Management Committee or, through October 31, 2015, his failure to maintain Connectictlt as his

primary residence. A vacancy on the Management Committee shall be filled by election at the

next Company meeting by Members holding a majority of Percentage lnterests.

3.4. Meetings and Voting of Mg¿¡ageflngnt Çg-mEqjttee. The Managernent Committee

shall have at least one half-day meeting each year to discus, among other matters, the sctting of
priorities lor each Memtler. Except as otherwise expressly provided lterein, actions and

decisions requiring the approval of the Management Committee pursuant to any provision of this

Agrcement shall be authorized or ¡nade by vote of more than fiñy percent (50%) of the

Managers,

3,5. Bjndigs Effec{. All actions of the Management Corn¡nittee taken in accordance

with this Agreement shall be binding upon the Conrpany and its Members.

3.6. Menrber Meeti¡lgs. Mectings of the Members may be called by the Management

Committee on prior written or electronic notice contoining a description of the matters to be

acted on at the meeting; or by petition of not less than ttr¡ee Membcrs which petition shall

contain a description olthe mátt.rs to be acted on at the meeting, provided that, once such a

meeting is called, the Members may discuss and/or take action upon any matters brought before

the meeting in accordance with the terms of this Agreement. A majority of all Members shall

constitute a quorum for the transaction of business at any meeting of the Members. Meetings of
the Members noticed in accordance with the provisions of this Agreement may be held by use of
etectronic device, as long as such device permits each participanl in the meeting to hear each

other person when such other person is addressing the meeting.

3
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3.7. Votins bIt\&!nþei!.

(a) For all pulpCIses of the Act and this Agreement, the Members shall

constitute a single class or group of membe rs, and whenever a vote of the Members is required or

permitted by either the Act or this Agreement, the Members shall votc as a single class or group.

Except as otherwise expressly provided herein, actions and decisions requiring the approval of
the Members pursuant fo any provision of this Agreement shall be authorized or made by vote of
Members holding more than fifty percent (50%) of Percentage lnlerests.

(b) A unanimous vote of the Menrbers shall be required to:

(i)
(ii)
(iii)
(iv)

(v)
(vi)

(vii)
(viii)

make any expenditure in excess of $100,000;
acquire or sell any interest in real estate;

change the custodian for the Company's clients;

directly or indirectly, enter into any agreement for the acquisition
of, sale of the Company to or merger of the Company with, another

tìrm;
To admit additional members to the Company;

To hire key personnel lbr LLBH Private Wealth Management,
LÍ"C;
To enter in real estate leases; or
To make purchases ol'technology in excess of $10,000.

3.8. Records. The Cornpany shall maintain permanent records of all actions taken by

the Members pursuant to any provisions of this Agreement, including minutes of all Member
meetings.

3.9. Dutiesl Ou$ide Aclivities. The Members shall dedicate their firll-time and efforts
and time to the business and affairs of the Company. Without the consent of Members holding
more than fifty percent (50%) of Percentage Inierests, (a) no Member may engage in any outside
business activity or have any outside business interest or (b) use any of the Company's office
equipment or fasilities in support thereof. The Members hereby consent to the Kevin Burns's
current lnvolvement in Riverhouse Tavem located in Westport, Connecticut and ïfilliam Lomas'
current involvemcnt in a real estate partnership ancl their use of the Company's offïce equipment
and facilities in support thereof.

ARTICLE IV
Powers" Dutieg and Liabilities of the Manaeelg and M.embers

4.1 . Ifr Gene q!. Management, operation and policy of the Company shall be vesLed

exclusively in the Managers, each of whom, except as provided herein, shall be authorized and

emporvered on behalf and in the name of the Company to carry out any and allof the powers,

objectives and purposes of the Company and 1o perform all acts and enter into and perform all
contracts and other undertakings ås may be necessary or advisable or incidental thereto.
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4.2. Pslvers of the C-oæpany and the Manaqement Comnrittep.. The Company shall

have all powers permitted under applicable laws to do any and all things deemed by the

Management Committee to be necessary or desirable in furtherance of the purposes of the

Company in accordance with applicable law and in the best interest of the Company. Without
limiting the fbregoing general powers and duties, but subject to the provisions of Section 3.7, the

Management Committee and each Manager is hereby authorized and empowered on bchalf and

in the name of the Company to:

(a) buy, selt, deposit, withdraw and tra¡isfer, in the name of the Company,
property of every kind and character, and to execute all such instruments as may be necessary to

cary on the ordinary and normal business activities of the Company;

(b) recsmmend to the Company the amount of tl¡e Capital Contributions and

any Additional Capital Contributions to be made by new and existing Members;

(c) set draw policy for the CompanY;

(d) determine the annual compensation of all Members;

(e) acquire, hold, manage, owrl, sell, transfer. convey, assign, exchange,
pledge or otherwise dispose of the Company's interest in securities or ¿¡ny othe r investments
made or other property held by the Company;

(f) open, have, maintain and close bank and brokerage accounts, including the

power to draw checks or other orders for the payment of money;

(g) vote, give assent and otherwise to exercise all rights, powers, privileges
and other incidents of ownership or possession with respect to the securities or other assets of the

Company, including without limitation subscription rights, on behalf of the Company;

(h) bring and clet'end actions and proceedings at law or in equity or before any
govemmental administrative or other regulatory agency, body or commission;

(¡) hire consultants, attorneys, accountants and such other agents and
employees of the Company as if may deem necessary or advisable, including persons or entities
that may be Members or at'fìliated with any Mcmber, and to authorize each such agent and
employee to act for and on behalf of tlìe Company; 

'

ü) make such elections, filings and determinations under the ta,x laws of the

United States, the several states or othcr rclevant domestic or foreign jurisdictions ås to any

matter;

(k) pay or cause to be paid out of the capital or income of the Compnny, or
partly out of capital and partly out ol'income, as the Management Committee deems fair, all
expenses, fees, charges, taxes and liabilities incuned or arising in connection with the conduct of
the affairs of the Company, or in coff¡ection with the rnanagement thereof including but not
limited lo, the fees, expenses and charges for the services of the Company's consultanls,
auditors, counsel, custodians, and such other agents or independent contractors and such other
expenses and charges as the Management Committee may deem necessary or proper to incur;
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(l) cîter into joint ventures, general or limited partnerships, limited liability

companies, and any other combinations or associations;

(m) purqhase and pay for such insurance, if any, as the Management

Commi6ee shall deem necessary or appropùiate for the conduct of the business of the Company,

including without limitation key man insurance policies naming the lCompanyll\'Iemtrcrsl as

beneficiãry and insurance policies covering any person individually against all claims and

tiabilities of every nature arising by reason of being, or holding, having held, or having agreed to

hold oflice as, a member, officer, employee, agent, or independent contractor of the Compaly, or

being, serving, having served, or havíng agreed to serye at the request of'the Company as a

*.mb*t, direitor, trustee (or in any other ñduciary capacity), officer, mernber, employee, agent

or independent contractor of another corporation, joint venture, limited liability compsny, trust

or othei enterprise, or by reason of any action alleged to have been taken or omitted by any such

person in any of tlre foregoing capacities, including any action taken or omitted that may be

determined to constitute negligence, whether or not in the case of insurance the Company would

have the power to indemni$ such person against such liability;

(n) guarantee obligations of entities in which the Company has a direet or

indirect interest, upon such terms and conditions as the Management Committee may deem

advisable and proper;

(o) borrow money for the Company from banks, other lending institutions,

any Member or âny affitiate of åny Member as such terms as the Management Committee cleems

appropriate, and in connection therewith, to hypothecate, encumbet, and grant security interests

in lhe assets of the Company to securc repayrnent of the bonowed sums;

(p) enter, make and perform suih other contracts, agreements and other

undertakings as may be necessary or advisable or incidental to the carrying out of any of the

foregoing porvers, objects or purposes; and

(q) execute all other instruments of any kind or character and to take all action

of any kind or cliaracter which the Management Committee may in its sole discretion determine

to be necessfiry or appropriate in connection with the business of the Company.

4.3. Officer$. The Management Committee may elect ofl¡cers of the Company,

including Co-Presidents, a Treasurer and a Secretary of the Company, and mny elect or appoint

one or more Vice Presidents and sueh other officers of thc Company as the Management

Committee may determine. The off icer positions will rotate through the members of the

Management Committee on a semi-annual basis. The Management Committee may use

descriptive words and phrases to designate the standing, seniorify or area of special competence

of the officers selected or appointed. Any two or more offices m¿y be held by the same person.

All of[icers as between themselves and the Company shall have such authority and perfbrm such

duties in the management of the Company as may be provided in this Section 4.3 or as the

Management Csmmiftee may from time to time determine, and may act on behalf of the

Company in the manner and regarding such matters as is provided lor in this Section 4.3 or as

may be authorized by the Management Committee. From time to time the Management

Committee may establish, increase, reduce or otherwise modify lhe responsibilities oI the
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t'

offìcers of the Company or may create or eliminate offices as the Management Commitlee may

consider appropriatã. Each officer elected by the Management Committee shall serve until his or

her succesior ii duly slectcd or, if earlier, until his or her death, resignation or removal. A

vacancy in any oflice because of death; resignafion, removal, or any other cause shall be fìlled by

the Management Committee,

The initial officers of the Company shall be as follows:

James Pratt-Heaney
Kevin Bums
Bill Lomas
Bill Loftus

Co-President
Co-President
Treasurer
Secretary

4.4. Limitation of.Porvers of Membersl Liabilitv óf Membe¡s. Except in their

capaciries as Managers and cfficers, the Members shall take no part in the conduct or control of
the business of the Company and shall have no authority or power to act fbr or bind the

Company. The Members shall not hold themselves aut as managers or omcers or take any

action on behalf of the Company or in any way commit the Company to any agreement or
contract and shall have no right or authority to do any of the foregoing. Except as explicitly
provided herein or in the Act, no Member shall be liable for any debt, liability or other obligation
of the Company or any other lvfember. The liability of each Member under this Agreernent is

limited to its obligation to make Capital Contributions to the Company in amounts from time to

time provided under Sections 2.1 and 7.2 and nothing set forth elscwhere in this Agreernent or in

any other document, and nothing arising from any other transaction whatsoever between or
among any or all of the Melnbers or the Company, shall have the effect of removing,
diminishing, or otherwise affecting such limitation'

4.5. Liabilitv-andJndemnification.

(a) No Manager or officer shall be personally liable, solely by reason of being

a Manager or offrcer or exercising the riglrts and duties of a Manager or officer hereunder, for

any debt, óbligation or liability of the Company. A Manager or officer shall not have any

liability to the Company or to any Member for any loss suffered by the Company which arises

out of any actíon or inaction of such Manager or officer if the Manager or offtcer reasonably and

in good faith believes that such course of conduct was in the besl interests of the Company, and

if such course of conduct did not constitute gross negligence or willful misconduct of the

Manager or officer and did not violate any provision of this Agreement.

(b) Except as provided betow or as otherwise required by law, the Company

shall indemnify (and, at the Company's option, defend) each Manager and officer against any

ctaims, losses, judgments, liabilities, lines, penalties, expenses (including, witltout limitation,

attorneys' fees and costs) and any amounts paid in settlement r:f any claims paid or incurred by

such person in connection with or arising out of any claim, or any civíl or criminal action or
other proceeding ofwhåtever nature brought against such person by reason ofbeing or having

been a Manager or offîcer. Such indemnification shall apply even though at the time of such
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claim, action, or proceeding such person is no longer a Manager or officer of the Company. The

foregoing indemnification shatl be conditioned, however, upon the person seeking it, at all times

and &om time to tirne, (l) fulty disclosing to any person designated by the Company or its

counsel all releva¡rt facts, events a¡d ocourrences; and (2) fully cooperating with and assisting

the Company and its counsel in any reasonable manner with respect to protecting or pursuing the

Company's interests in any matler relating to the subjecÍ matter of the claim, action or other

proceeding for which indemnification is sought. No indemnifìcation shall be provided for any

person with respect to any matter attribut¿ble to the gross negligence or willful misconduct of the

indemnitee or as to which such person did not act in good faith, with the care an CIrdinary prudent

person in a like position rvould exercise under simila¡ circumstances, and in the manner he

reasonably believes to be in the best interests of the Company.

(c) Expenses reasonably incurred in defending any claim, action, suit or
proceeding ofthe character described in the preceding paragraph may be advanced by the

Company prior to final disposition thereof upon receipt of an undertaking by the recipient to
repay all such advances if it is ultimately determined that such person is not entitled to

indemnifrcation.

(d) Any rights of indemnification hereunder shalt not be exclusive, shall be in

addition to any other right which a Manager or ofliçer may have or obtain, and shall accrue to

such Manager's or ofïicer's estate.

n i,, ¡ u" ffi lT! II",* ion,

5.1. Allocalions. Except as otherwise determined by the Management

Committee, all items of profits and losses wil[ be allocated to the Members in accordance

with their Percentage Interests.

5,2. Pay¡q,ents to Mgfnbers. Members shall receive monthly draws as determined by

the Manngement Comrnittee and annual payments with respect to eagh year as detennined by the

Management Committee. Ëach Member shall receive twenty-five percent (25o/o\ of the

Company's distributions as determined by the Management Commiftec.

ARTICLË VI
Withdrawglor Removal of Members

6,1, Wiqhdrawal by Memþers. A Member may wilhdraw from the Company subject

to the provisions of Article VIil.

6.2 Remgval of Members, If a Member commits any act that constitutes cause as

defined under Section 8.10, such Member shall be removed from the Company upon rwitten
requcst of the Management Committee.

ARTICLE VII

I
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Amendments

The Management Committee may, without the necessity of thc consent of any of the

Mcmbers, amend any provision of this Agreement in any rvay that would not have an adverse

effect on any Member, and may, without the necessity of the consent of any of the Members,

amend $chedule A to this Agreement from time to time to reflect any changes in the Percentage

Intcrests of the Members or any sale or other tra¡rsler of any interest in the Company or any

withdrawal of a Member or rny admission of a new Member permitted by this Agreement. Any
reference in thís Agreement to Schedule A shall be deemed to be a reference to Schedule A as

amended and in effect from time to time. The Management Committee may, with the approval

of Members holding at least sixty-fìve percent (65%) of Percentage Interests, amend any
provision of this Agreement.

ARTICLE VIII
Assienmeg! and Transfe!

8.1. MembgJ,Transfers.

(a) Excápt as expressly provided in this Article VIII, no Member may sell,

assign, transfer, ptedge, hypothecate, mortgage, encumber or otherwise dispose ol by gift, by
operation of law or otherwise, voluntarily or involuntarily (in any such cåse, a "Transfer"), any

or all of such Member's limited liability company interests of the Company ("lnterests"). Any
Transfer cCIntrary to the provisions of this Agreenrent without the approval and express, written
consent of the Management Committee shall be null and void ab initio and of no force and effect
whatsoever

(b) Ëaclr Member acknowledges that the Company and the other Members
rvould suffer irreparable harm upon any Transfer of Interests in violation of this Agreement and

that rnoncy damages would not be an adequate remedy; and in addition to any other legalor
equitable remedies which they may have, the Company and the other Members mây enforce their
rights by actions for specific performance (to the extent permitted by law) and the Company may
refuse to record any transfer or issr¡ance of Interests and to recognize any transferee as one of its
mEmbers for any purpose, including without limitation, distribution and voting rights, until all
applicable provisions of this Agreement have been complied with.

8.2. Far4ily Transfe.,rs. A Member may transfer all or any part of its limited liability
company interests to (i).another Member, or {ii) such Member's spouse, Member's issue, a

spouse of any issue, such Member's estate or testamentary trust, or a trust for the bene{ìt of any

of the fbregoing (each a'oFamily Transferee"); provided that the transferee of such transfer

agrees to be bound by the terms of this Agreement. Provided, further, that upon the death,

withdrawal, removal, disability, or bankruptcy of a Member, any Interest lransfcrred to a Family
Trarisferee shallbe subject to the provisions of Sections 8.3, 8.4, 8.5,8,6,8.10 and 8.13 hereof as

if such lnterests had not beEn transfened by the Member.

8.3. Peath.

I
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(a) Upon the death of a Member, the remaining Members shall purchasc, and

the legal representative olthe estate of the dcceased Member shall sellat the purchase price

established in accordance with the provisions of Section 8,7(b), all lnterests owned by the

deceased Member at the date of death. The Company Value (as defined in Section 8.8) to be

utilized to determine the purchase price for the Interests of a deceased Member shall be the

Company Vatue as of December 3 I of the year prior to the year in which the Member dies. The

transfer of such Interests to the estate of the deceased Member or his legal representative upon

the Member's death shall not be a violation of this Agreement.

{b) The purchase price for the Interests of the deceased Member shall be paid

in a lump sum to lhe extent of the proceeds of the insurance policy on the life of the deceased

Memberowned by the the remaining Members as listed on Schedule C hereof and the balance, if
any, subject to the provisions of Section 8.12 lrereofl shall be paid pursuant to the terms of
Section S.7(c) hereof. If the purchase prìce as determined in accordance with the provisions of
Section S.7(b) hereofis less that the insuance procecd, the cxcess ofsuch proceeds over the

purchase price shall be retained by tlre remaining Members. The legal representative of the

estete of the deceased Member shall deliver the cefiificate evidencing the Interests of the

deceased Member to the remaining Members upon the their tendering payment for such Interests

to the legal representative by cash ãnd/or cash and promissory note tf the remaining Members'

8.4. Disability. For purposes hereof, a Member shall be deemed to be disabled if he

has become so physically and/or mentally incapacitated that in the reasonable opinion of the

Management Comrnittee, and based upon a reasonable interpretation of available medical

evidence, he would be unable to substantially perfarm his duties on behalf of lhe Company, with
or without reasonable accommodation, for a continuous period of at least one (l) year or für a
period of frfteen (15) months in any eighteen ( l8) month period. Upon such deternrination of
disability by the Management Committee, the Company shall pay the disabled Member, in lieu

of all other compensation, an annual amount equal to $250,000, payable in sush installments as

determined by the Management Commitlee and reduced by any disability i¡rsurance payments

made to the disabled Member Írom group insurance policies provided by the Company, until the

Member is no longer disabled (as determincd by the Management Committee) or his lnteresls a¡e

purchasecl as herelnafter provided (the "Ðisability Period"). If the Member remains clisabled for
twelve (12) consecutive months or for a period of lifteen (15) months in any eighteen (18) month
period, the Company or the remaining Members shall purchase and the Mcrnber shall sell, all

Interests owned by the disabled Mernber at the purchase price established in accordance with the

provisions of Section 8.7(b). The Company Value to be utilized to determine the purchase price

for the Interests of a disabled Member shall be the Company Value as of December 3 I of the

year prior to the year in which such twelve (12) or eighteen (18),month period expires. The
purchase price for the Interests shall be paid pursuant to the tcrms o[ Section 8.7(c) lrercof. The

Management Comrnittee may adjust amounts paid to the disabled Member during the Disability
t)eriod in the event ol'and during the continuance of a Compensation Shortfrrll (as defined in

Section 8. l2).

8.5 V/itlrdraW¡rl. If any Member withdraws from the Company for any reason except

as provided in Sections 8.2 through 8,4, the Company or (he remaining Members shall be

l0
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obligated to purchase from the Menrber, and the Member shall be obligated to sell to the

Company or the remaining N4embers, all of his Interests of the Company at the price established

in accordance with the provisions of Section 8.7(b). The Company Value to be utilized to
detennine the purchase price for such Mernber's Interests shall be, the Company Value as of
December 3l of the year prior to the year in which withdrawal occurs. Each Member shall give

at least three (3) months prior written notice of his desire to withdraw from the Company.

S.6 Banknrptcy. If a Member voluntarily fìles for relief under any bankruptcy or
insolvency law or voluntarily files for the appointment of a receiver or makes an assignment lor
the benefit ofcreditors, or a Member is subjected involuntarily to such a filing or assignment and

sush involuntary filing or assignment is not discharged within ninety (90) days (each an "Event
of Bankruptcy"), the Company or the remaining Members shall have the right and option, but not
the obligation, to purchase all or a portion of the Interests which are owned by said Member at a
purchase price established in accordance with the provisions of Sestion 8.7(b). Upon the

exercise by the Company or the remaining Members of their option to purchase as provided
herein, the Member shall sEll his Interests in accordance with the provisians of this Section.
Such right to purchase shallarise upon the occr¡rrence of the Event of Banknrptcy and shall
continue in effect untileightcen (18) months after the Company receives written notice of such

event from said Member (and such right shall not expire if the Company does not receivc such

notice), and may be cxercised by the Company or the remaining Members by written notice to
such Member given at any time within said period. The Company Value to be utilized to
determine the purchase price for the lnterest under this Section 8.6 shall be the Company Value
as of December 3 I of the year prior to the year in which the Event ol Bankruptcy occured. The
Company or the remaining Members shall, subject to the provisions of Section 8.12 hereof, pay

the purchase price pursuant to the provisions of Section 8.7(c).

8.?. Closing: Pprchase Brlp.ej Method of Payrqent for Member's lntelests.

(a) For purchases of Interests hereunder resulting from death, disability,
bankruptcy or removal for cause, the closing of all such purchases and sales (except for
installment payments due thereafter) shall occur within ninety (90) days of the date on which the
event that triggered the purcalrse occuned, except as otherwise provied herein or determined by
the Management Committee. In the event the closing ca¡rnot reasonably occur rvithin such
ninety (90) day period or thc Company shall not be legally able to redeern the Interests, then the

closing shalloccur on the earliest alternative closing dale. lîor purchases made as a result of a
withdrawal without cause pursuant to Section 8.5, the closing (except for installment payments

due thereafter) shall occur on the earlier of (l) that date when the Management Committee has

determined that the withdrnwing Member has substantially completed the transition of his clients
to remaining Members, or (2) that date which is one (l) year from the date of notice of such

Member's withdrawal; provided however, if the closing as aforesaid is scheduled on a date on
which the Company is not legally able to redeem the Interests, the closing shall occur on the first
date thereafter on which the Company is legally able to redeem the Interests and the closing shall
nol occur before the Company Value is determined under Section 8,8,

ll
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(b) The purchase price to be paid by the Company or the remaining Mernbers

to a Member (or agent, guardian, executor or representative thereof) will be an amount

dctermined by multiplying the applicable Company Value, defîned hereinafter, by the Member's

Percentage Interest. The Company or the remaining Members shall be entitled to set offagainst

the purchase price, an amount equal to all costs, expenses and damages as described in Sections

8.9 and 8.10.

(c) The Company ûr the remaining Mernbers shall, subject to the provisions

of Section 8.12 hereoi pay the purehase price by meåns of equalånnualpayments (or more

frequently at the option of the Company or the remaining Mcmbers) ovçr a period of not rnore

than five (5) yeers with interest at an annual rate of six percent (6Yo), ar at the applicable federal

rate publisheå Uy ttre Internal Revenue Service, if greater, to avoid imputed interest under the

lnternal Revenue Code and the rules and regulations promulgated thereunder; such obligation to

be evidenced by a promissory note in form approved by the Management Committee, which

shall allow for prepayment in part or in full at any time rvithout penalty and for reduction or

deferral in making payment(s) for the reason described in Section 8.12 hereof.

(d) Upon the closing of any purchase of Interests pursuant to this Agreement,
the Member shall deliver to the Company or the remaining Members either (a) the certifìcate or
certificates representing thc lnterests being sold (or afÏidavits of loss therefcr, in fonn and

substance satisfactory to the Company or the remaining Members), duly endorsed for transfer
and bearing such documentary stamps, i[any, âs are neçessary, or (b) if such certificatç or
certificates are already in the Company's possession, such duly endorsed stock powers as the '

Company or the remaining Members may request to permit it to record such repurchase on the

records of the Company; and in either case, such assignments, certificates of authority, tax
releases, consents to transfer, instruments, and evidences of tille of the selling Member and of his

compliance with this Agreenrent as may be reasonably required by the Company or the

remaining Menrbers or by counsel lcr the Company or the remaining Members.

(e) ' 
Each Member shall execute and deliver, in connection with any sale of

such Memter's Interests to be effected pursuant to the provisions of this Agreement, his

resignation, if applicable, as a manager and officer of the Company and from any other position
he may hold with the Company.

8.8. Valua(ion of thq Cor-npany. The initial value of the Company shall be the value
determined by Focus Financial Partners, LLC in any acquisition of the Company or a predessor

entity that closes before December 31, 2009. 'fhcreafter, or if no such acquisition has occuned,
the Management Committee shall determine thc value of the Company within thirty (30) days of
the end of each fiscal quarter. The method to be utilized in the calculation of such value for
purposes hereof shall be five (5) times the Focus Management Fee (as such term is defined in

that Managemenl Agreement to be entered into between the Company, Focus Financial Partners,

LLC and certain of its operating subsidiaries) fbr the prior four calendar quarters, reduced by the

aggregate outstanding principal balance of promissory notes issued by the Company; such value
is herein referred to as "Company Value" and shall be deemed to include goodrvill.

t2
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8.9. Continuiug Obligations

(a) Cornmencing on the date a Member gives notice of his withdrarval from

rhe Company, zuch Member shdl Jmploy any and all good fbith eflorts to assist the remaining

Mernbers and the Company in retaining for the Company his assigned clients and business

contacts which he was responsible for while a Member of the Company.

(b) Upon the closing of any purchase of Interests pursuant to this Agreement,

the selling Member shaliprovide reasonable assistance and services to the Company and assist

the Company in retaining such selling Member's client base for up to one (l) year after the

closing darc. Such services may include up to ten ( l0) hours of office work per week for which

the sel'iing Mernber shall be compensated at the rate of one hundred dollars ($lÛ0.00) pcr hour.

(c) For two years after the Member's withdrawal, the Member shall not in any

function or capacity, whether for its, his or her own account or the account of any other person or

entity (other tiran tire Company), directly oi indirectly, solicit the sale of, rnarket or sell products

ot sg*ì.ru similar to thosesold or provided by the Company to (x) any person or entity who is a

customer or client of the Company at any time during the term of this Agreement (the "Clients").

As used in this Agleement, "solicit" means the initiation, whether directly or indirectly, of any

contact or ro*munication of any kind whatsoçver, for tlre express or implicit purpose of inviting,
encouraging or requesting a Client to:

(i) transfer assets to âny person or entity othei than the Company;

(ii) obtain investnrent advisory or similar related services from any

person or entity other than the Company; or

(iiÐ otherwise discontinue, change, or reduce such Client's existing

business relntionship with the Company.

The term "solicit" as used in this Agreement also includes any mailing, e-mail message, or other

verbal or witten coñmunication that is sent directly or indirectly to one or more Clipnts

informing themt (i) that the Company is no longer providing any or all services, (ii) that the

Company plans to no longer provide any or all services, (iii) that fhe Member is or will be no

longér aisociated with the Cornpany, or (iv) how to contact the Member in the event that the

Member is no longer associated rvith the Company,

(d) The Company or the remaining Members shall be entitled to sel off
against any installment payments pursuänt to its purelrase of Interests under this Agreement an

arnount equal to all costs, expenses (including attomeys' fees) and damages incuned as a result

ol'(a) a bräach by the Member of this Section 8.9 or any other section of this Agreement, (b) the

negligencc, gross negligence or willful misconduct of the Member, or (c) any provision of any

non-càmpetition, confidentiality and/or non-solicitation agreement to which the Member is a

party, Ail Members shall, not later than the date of execution and delivery hereof, execute the

bompany's Non-Competition Agreement or equivalent thereof. The rights of set off as set forth

l3
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herein shall be in addition to any and all remedies available to the Company or the remaining

Members under law or resulting from the Mernber's violation of any sgreement with tlre

Company.

l4
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8 l0. Removal for Causg.

(a) In the event a Member is removed from the Company for cause (as

hereinafler defined), the Cornpany or the remaining Members shall have the right, to be

evidenced by wrinen notice of its election to purchase s€nt to such Member, to purchase the

Interests of such Member for an amount determined pursuant to the provisions of Section 8.7(b)

as reduced by an amount equal to the amount of any and all damages, loss, costs (including

aftorney fees) and any other expenses or measurable damages resulting directly or indirectly

from the circumstances of such Member's remtval for cause. In any such event, the Member

shall be obligated to sell his/her Interests to the Company or the remaining Members for the

purchase price as described herein. The Company Value to be utilized to determine the purchase

þrice for ih" Int"r*str under this Section 8.10 shall be the Company Value as of December 31 of
tfie year prior to the year in which remçval occurs. The Company or the rcmaining Members

shall, subject to the provisions of Section 8.l2 hereof, pay the purchase price pursuant to the

provisions of Section 8.7(c).

(b) For purposes hereof, "cåuscn'shqll mean (a) indictment for or conviction

of,,or the entering of a plea oi'nolo contendere by a Member with respect to, a felony, (b) abuse

of controlled substances or alcohol or acts of dishonesfy or moral turpitude by a Member thal are

detrimental to the assets, including reputation, of the Compâny; (c) inlentional acts or omissions

that materially ilamage or wcre intended to materially damage the business of o Company; (d)

negligence in the perforrnance of, or disregard by a Member of material obligations rclating to

his/her engagement, which negligence or disregard continue unremedied for a períod of fifleen
( l5) days afi.er written notice thereof; {e) breach by the Member of any non-competition,

confidentiality and/or non-solicitation agreement to which the Member is a party, (Ð failure of a
Member to dediciate his full tirne and eflorts to the business and affairs cf the Company, or (g)

with respect to any Member who is a member of the Management Committce, through tctober
3 l, 2015, his failure to maintain Connecticut as his prirnary residence.

8.1 ¡. Certi{ìcate Endorser.nqnt. The certifîcates for ¿ll Interests of the Company subject

to this Agreement shall be endorsed substantially as follows: "Thc sale or transfer of this

certifìcate is subject to transfer restrictions set fo¡1h in the Company's Limited Liability
Company Agrecment dated November 30,2009, as amended from time to time, â copy of which

is available for inspection nt the principal office of the Company."

8.12. Defer.ral of Installment Paymenfs.

(a) All parties hereto acknowledge that the Company or tlte remaining

Members may become obligated pursuant hereto lo make one or more purchases of Interests held

by the Members. It is further acknowledged that sush purchases by the Company or the

remaining Members may be effected in all or part by means of installment payments pursuant tcr

the terms hereof and promissory note(s) of the Company or the remaining Members' Therefore,

it is specifically agreed that notwithstanding any such obligation(s) of the Company or the

remaining Members, however evidenced, the Company or the remaining Members may, upon

their sole discretion, clelèr (or reduce tl'¡e amount of) any such installment paymenls duling a

l5
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period of "Compensation Shortfall" (herein defîned). If more than one promissory note is

outstanding, any deferral or reduction shall be in proportion to the outstanding principal balance

of the outstanding promissÒry notes. For purposes hereof, a Compensation Shortfall shall mean

a decline in ttre Company's fìnancial perfonnance for any fiscal year(s), such that the arnount of
compensation from the Company paid to non*selling Members is more than twenty-five percent

(25%) less than the average compensation paid by the Company (or its predecessor) to the non-

selling Members cluring the three (3) fiscal year period (hereinafrer, "Base Period") immediately

preceãing the occurrence of the event which resulted in the Companyos or the remaining

Members' obligation to make such installment payments. Interest shall continue to åccrue during

any such defenal or reduction of installment payments.

(b) Installment payments shall be promptly resumed at such time as the

compensation of the non-selling Members from the Company for any fiscal year again exceeds

seventy-five percent (75%) of the âverage of such compensation during the Base Period.

' (c) Upon resumption of installment payments in the full amounts called lor

herein, (l) the due dates of any such promissory notes shall be deemed automatically extended

by a period equal to the period during which installment payments were defened or reduced, and

(2) the Company or the remaining Members may, at their sole discretion, make additional
payments of principal and/or interest to make up for any payfnents of principalandlor interest

that was defened or reduced. The parties intend that any promissory note(s) executed by the

Company or the rernaining Members pursuant hereto shall include language to carry forth the

intent of this section and in the event, through inadvertence, such language is not included in any

such notes, it shall be deemed to have been included.

8. i 3 Right of Firpl Retusal.

(a) If a Member (individually, a "Transferor") receives a bona fide witten
offer (the "Trânsferee Offer") from any other person (a "Transferee") to purchase all but not lsss

than alt of or any interest or rights in the Transferor's Membership Interest (the "Transferor
Interest") for a purchase price denominated and payable in United States dollars, then, prior to

any Transfer of the Transferor Interest, the Transferor shall give the Company and the remaining

Members (the "Rernaining Members") rvritten notice (the "Transfer Notice") containing each of
the following:

(i) .the Transfèree's identity;

(ii) sufficient fàcts concerning the bona fide offer to enable the

Company and the Rernaining Members to aníve at an informed judgment as to the bona fides of
such offer ancl the background and fina:rcial and business capabilities of such Transferee;

(iii) a true and complete copy of the Tra¡sferee Offer; and

(iv) the Transferor's offèr (tlte "Offer") to sell the Transferor Interest to

the Company and Remaining Ìr,fembers ficr a total price equal to the price set forth in the

to
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Transleree Ofler (the "Transfer Purchase Price"), r.vhich shall bc payable on the terms of
payment set forth in the Transferee Offer.

(b) The Ofler shall be and remain inevocable for a period (the "Offer Period")

ending at I l:59 P.M. local time at the Company's principal office, on tlre sixtieth (60th) day

following thc date the Transfer Notice is given to the Company and the Remaining Members. At

any t¡m;during the first thirty (30) days of the Offer Period, the Compsny may âccept the offer

bynotifying thã Transferor in writing that the Company intends to purchase all, but not less lhan

uil, of tire Transferor Interest. If the Company has not so elected to purchæe the Transferor

lnterest, at any time during the next thirty (30) days, the Remaining Members may accept the

offer by notifying the Transferor in writing that the Remaining Mernbers intend to purchase all,
'but noi less thar¡ ãll, of the Transferor lnterest. If lwo (2) or more Remaining Members desire to

accept the Offer, then, in the absence of an agreement between or among them, each such

Remaining Member shall purchase the Transferor Interest in the proportion that his or her

respectiviPercentage bears to the total Percentages of all of the Remaining Memben who desire

to âccept the Offer. tf the Compâny or the Remaining Members accepts the Offer, then tlre

parties ittalt fix a closing date (the "Transfer Closing Date") for the purchase, which shall not be

àarlier than ten (10) or more than ninety (90) days after the expiration of the Offer Period.

(c) If neither the Company nor the Remaining Members accept the Offer
(within the timé and in the rnanner specifred in this Section), then the Transferor shall be free for

a period (the "Free Transfer Period") of thirty (30) days after the expiration of the Offer Period to

Tiansfer the Transleror Interest to the Trensferee, for the same or greater price and on the same

terms and conditions as set forth in the Transfer Notice. lf the Transferor does not Transfer the

Transferor Interest within the Free Transfer Period, the Transferor's right to Transfer the

Transferor Interest pursuant to this Section Ll3 shall cease and terminate and such transfer slrall

again become subject to the terms and conditions of this Section 8.13.

(d) Any Transfer by the Transferor after the last day of the Free Transfer

Period or without strict compliance with the tems, provisions, and conditions of this Section and

the other terms, provisions, and conditions of this Agreement, shall be null and void and of no

force or effeet.

(e) Notwithstanding anything contained herein to the contråry, the transferee

of all or any portion of or any interest or rights in any Mcmbership Interest or Interest shall not

be entitled to becorne a Member or exercise any rights of a Member except as set forth in the

following sentence. The transferee shall be entitled to receive, to the extent transferred, only the

distributions ancl allocations of prolÌts and losses to which the transferor would be entitled; and

such transferee shall not be admitted as a Member unless a majority in interest of the remaining

Mernbers cgnsent, which consent may be withheld in their sole and absolute discretion'
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n¡,,oru,i.o.n. dffllH 
rä¿ 

r"*inu,ion

9.1. Dissolution. The Company shall be dissolved and its affairs shall be wound up at

any time there aià no r"*b"rs of the Company or upon the occurrence of any of the following

events:
(a) the written determination of one hundred percent {100%) of the

Management Committee; and

(b) the entry of a decree ofjudicial dissolution has occuned'

g.Z. Liguidarion. Upon the disçolution of the Company, the Management Committee,

or, in the ev.nt thut th"re ¡s noManagiement Committee, a person approved by Members holding

at ieast a majority of the Percentage Interests, as thc o'Liquidating Trustee," shall immediately

comme nce to win¿ up the aflairs of the Company; provided, however, that a reasonable time

shall be allowed for the orderly liquidation of the assets of the Compâny and the discharge of
Iiabilities ro creditors so as to enable the Members (o minimize the normal losses attendant upon

a liquidation. The proceeds of liquidation shallbe distributed, as realized, in the following order

and priority:
(a) to the payment of liquidation and the debts and liabilities of the Company,

but excluding all debts to former members;

(b) to the setting up of such reserves as the lìquidators may reasonably deem

necessary lor any contingent liabilities of the Company (including, without limitation, reserves

for payment of sontinuing m*lpractice insurance coveragç, premises restoration obligations and

fì le storage expenses);

(c) to the former members on account otìall payments due to them; subject,

however, to the continuing conditions and limitations imposed by Section 8. l2;

(d) to each of the Members, the arnount of their Capital Contributions; and

(e) tlre balance, to the Members in proportion to their respcctive Capital

Accounts in relation to the total CapitalAccounts of all Members.

9.3. Rights of Membqrs. Except as otherwise provided in this Agreement, each

Memtrer shall look rot"ty to the âssets of the Company for the retum of his Capital Account and

shall have no right or pow€r to demand or receive property other than cash from the Company'

No Member snall have priority over any other Member as to the feturn of his Capital Account,

distributions, or allocations unless otherwise provided ìn this Agreement or applicable law.

9.4. Termination. The Company shall terminate when all the assets ot'the Company,

afrer payment of or duc provision t'or all debts, tiabilities and obligations of the Company, shall

have 
-been 

distributed to the Me¡nbers in the manner provided for in this Article IX, and tlre

Certitjcate of Organization shallhave been canceled in the manner required by the Act'

t8
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ARTICLE X
Lçports

I0. ¡ . Fiscal Year and Records. The fîscal year of the Company shall be the calendar

year. The Manágement Committee shall keep or cause to be kept complete and_accu¡ate books

and records reflecting all activities of the Company. Such books and records of the Company

shall be kept at its principal office, and the Members and their representatives shall at all

reasonable times have âccess thereto for the purpose of inspecting or copying the same .

10.2. Reports. After the end ofeach fiscal year, annual financial staternents (together

with statements of the Capital Accounts of the Members and any distributions) shall be prepared

by an independent cBrtified public accountant chosen from time to time by the Management

Commitlee and shall be distributed as the Management Committee determines. The

Management Committee shall also prepare or have prepared the Company's appropriate stat€

and fEãeral income tâx returns and shall fumish the appropriate information tax returns to each

Member âs soon as practicable afìer March lSth of each year.

ARTICLE XI
Misc-qllanp.sus

I 1.1. Çounterpals. This Agreement may be executed in more than one counterpart

with the same effect as if the parties executing the several counterparts had all executed one

counterpart; provided, however, thât the seversl counteqparts, in the aggregate, shall have been

executed by allof the Members. Any Person agreeing in writing to be bound by the provisions

of this Agreement shall be deemed to have executed a counterpart of this Agreement for all

purposes hereofì

11.2, Noticcs. Any notice, demand or other communication given to a Member or the

Company under this Agreement shall be deemed to be given if given in writing addressed (or to

the addressee at such other address as the addressee shall have specified by notice actually

received by the adclressor), and if either (a) actually delivered in fully legible form to such

address, in the case of delivery by same day or overnight courier, by confirmation of delivery

l'rorn the overnight courier service making such delivsrl), or (b) in the case of a letter, five days

shall have elapsàd afier the same shall have been deposited in the United States mails, with frrst-

class postage prepaid.

If to the Cornpany, to

Paflners V/ealth Management LLC
l3 Riverside Avenue, Fifth Floor, l9estport, CT 06880

lf to any Member, to it at its address or telecopy number, if any, set brth on Schedule A.
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I 1.3. Waiver of Partitio¡1. Ëach Member hereby waives any rights to partition the

property of the Company.

I 1.4. Successors. This Agreement is not assignable by any party without the prior

written consent of the other parties. This Agreernent shall be binding on the executors,

administrators, estates, heirs, legal representatives, successors and, subject to the above

limitation, assigns of the Members.

I 1.5. Member Votes and.Consents. Any and all consents, agreements or approvals

provided for or permitted by this Agreement shall be in writing¡ and a signed copy thereof shall

be filed and kept with the books of the Company.

I 1.6. Non-Waiver. No provision of this Agreement shall be deemed to have been

waived unless such waiver is contained in a written notice given to the party claiming such

waiver occured; p$yided, ho.wever, that no such waiver shall be deemed to be a waiver of any

other or further obligation or liability of the party or parties in whose favor the waiver is given.

I 1.7. Entire Agreqmer-¡t. This Agreement constitutes the entire agreement among the

parties hereto pertaining to the subject matter hereof and supersedes all prior agreements and

understandings pertaining thereto. No modification, waiver or amendment of zury of the

provisions of this Agreement shall be effective unless in rwiting and signed by all parties to this

Agreement.

I ¡.8. Entity CtAs.sifjcation. It is the intêntion of the Members that the Company be

treated as a pârtnsrship for {bderal income lax purposes.

I 1.9. Goveming Lavy. This Agreenrenl shall be governed by and construed in

accordance with the internal laws of Connecticut without giving effect to any conflict or choice

of law provisions that would makc applicable the domestic substantive law of any other
jurisdiction.

ll.l0 Severability. If any provision or portion of this Agreement or the application

thereof to any person ar party or circumstances shall be invalid or unenfürceable under

applicable law, such event shall not affect, impair, or render invalid or unenforceable the

remainder of this Agreement.

ll.ll. Section Headings. Section headings are for the guidance of the reader only and

shall be of no effect in construing the contents of the respective Sections'

I I . 12. FurthgtActs. ach of the parties hereto shall cooperate and take such actions, and

execute such other documents, at the execution hereof or subsequently, as may be reasonably

requested by tlre others in order to cå¡ry out the provisions and purposes of this Agreemcnt.

ll.l3. Sophiçtiçefion of Pa4ig$. Each of the parties (i) is sophisticated in negotiating

business transactions, (ii) is, or has had the opportunity to be and has elected not to be,

20
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i

represented by counsel, (iii) has revicwed each of tlre provisions in this Agreement carefully and

(iv) has negotiated or has had full opportuniry to negotiate the terms of this Agreement,

specifically including, but not limited to, Section I 1.7 above.

IS1GNATURE PAGE TO FOLLOV/I
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fN WITNESS WHERËOF, the parties to this Agreement have executed the sarne as of
the date first above set forth in one or more separate sounterpârts.

Kevin Bums

Pratt-l{eaney

ltrilliam Lomas

f-
Willam Loftus.
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Schedule A

Members ¡nd Percentage Intcrests

Percentage

Na¡ne Interesfå

Kevin Burns 25%
l5 River Lane, Ty'estport, CT 06880

James Pratt-l{eancy
7 Ch¡istina Lane, Weston CT 06883

Williarn Lomas
293 Lyons Flain Road Weston, CT 06883

Willam Loftus
3 Stoney Point West, Ty'estport, CT 06880

25%

25%

25%

TOTAL: 100%
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Schedule B

Mcmbcrs of Managcment Committce

Nry
Kevin Burns

James Praü-I'leaney

William Lomas

'Willam Loftus

25%

25%

25%

25%
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Sc.hedule C

Insurance Policies
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1.5. Term. The comparry shall çxist rmril it is dissolved in accordance with this

Agreement and the AsL

l-6. A<trnissicn' On tho date horeof' each Peson lísted as a Member on Schedule A '

stial.t be âdmittÊd to üre Comprrrry as n nl'ernber of &ç Company upon exêcution and delivery by

oi on bchalf of suc-h Membçr of a counÛer¡mrt of Ibis 'A'greetnent.

ARTIÔLE II
Svf arrager,tgnt end V' gt ing

2.1. Mr¡âsqine$r:cörrsifee. Tiicmanøgqmlülqnd gövqtrÍrnce qlüs cernprry and

i*pr"*ãouuuo@t" uostrd iñt¡e }uiãugffnçlt cos¡mitts€. Except ar

otherwisc hcreln r*pËffiñ;il;Ðfi" 
-À¿mseäm"ry 

Çorr'¡q[ü.ee €ùall be empo we red to

csr,abusJ! iU op*rutine:;Åä,r*r-;d chA¡ Usñ th,e final audrority on alt Corn¡anv mattÇts

inoiuding, inter alia, the fotlowltry:

(a)Torøoomqsddt0theÇowpanytbçamçsstof&ecaP¡,tålcpntributiougto
þc nase uy cqwitnd e¿isüng,Mer&ffs^

{b) Tto set 6n#!çpoIley forthq çúwritunyr

-(c)Todctoqitiaç&e.ænualwmpmsotionofall'}vl'e¡:ber+:

Thc t*cnagemeirt *p- nrnifieelh¿lt h*'r¡e at lçq$ p¡re hdf#ay ræptinÉ ssch y'ss¡ to discrlssr

"rçoqg 
oaîr rnatË.r;,-rl; .q{tl"g of p.rtoritiw fbr eachlvlGmb(î,

2'2. ' Jhb MaÐ¡ggrnÉÞt Cots-oritré+ shallþ

corprtsed of fb¡rr v Mgüagëdñt Çamrniftçe sl¡n"ll be *et

forh on Sçhsdule B:äÃ;åiõ;df ft- M; *ent cÞqun'ittce shal:l bedcerned a Mnnascr

for purþoses CIf thc Àot ar¡ùtlds Agroement'

2:.3. ohÊ¡ge inMcmbe¡#fþ. Easå rnernhtt uf thotvfanageurentëomitíttce 
pb¿ll sprve

until tbe earliçr of fi de#h, disÊbìl'ity, "4¡ç1l;*tt 
Jr withtrawal nfut tt* Company' ¡ernovsl

fr.nn thc Compsny, rrggüa,tiol{" **od", of tt àføanag*"ot Cctmn*ttt"e or' througli ffiobsr

31 , 201 5., hls failure no åaintain Co¡rn*eùout aq bis pritaaay residcnae' A vaeancy çn tbc

Managernènt c"*;i*;o;;dlb"ãl,rd by ;Ññ"tule "e*t 
comp¡¡ny rneetins bv MeÉbers

¡of¿iü a majoritf of Perøerrtpgp lÈtÉfeiÍt$'

7,4,Bin4ingFffÈ,ct,AllgctÍonsofthelvlmagemontCorn¡uítteeÞkqûiîlaÖcÕi'dânce
with this eer**u,rïi;ñ* bindírrg "poo'rl" 

cd$þahy aud its Men¡bers'

2.5. Authorif,f.fo Ðealy¡ith Pgpqell nndExeç-u9þntr'uinçnls"'|itir<1t fim*ing tbe

scopc of thc for"go c;^e"tittÉ" shall' bave t*c authority to

buy, selt, deposil,*;rd,;;-&to"l*ro, iìil;ä;;tth" c";pthy, FroÞertY of evervkind

a¡ld cha¡acler, and to exccutc alt suoh i¡ilrments as may be necesÈary to carry on the ordinnry

r"ã not-ui business activities of the Cumpan/'

2
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AR'ITCLE III
Caùitål : TB¡r AüPc'alJory

3. t. CApitat. The Melnber$, þy vote pufsuant to Section 2,1 th-u*'^ftom tir¡reto dme

shall determine ûre u***t of*ap¡ø åo¡triUutions.requirciá to be prild [o thp Company by

lvfenbe¡s and rhe ted;¡m afid, conditi'ons.sf S$gh cåpital På)'gtþ,nt.

1.2. Ta+ Irçns. Any t8x ite¡r of the company of incomg dedwtion o¡ credit shall be

allocsted to eqch Meã'b.r in prspû{'fion' to his o1 t"i 1'"4 
-{"caFË 

to al! Coqrpany ipcome for

the pericd. Eor pr:rpÃs-nãq "T "*l tnoo,pgt of a Membec fo¡ anÏ calendår year shall be all

ÈiÊsh coßûpErlFirdnn nr ¿i"fihUtiáU" p¿id sr ¡ny'able -ü0 
on 1T 

berhalf of,such Me¡rbcr wilh respect

ñ;-rñ-ät*äi*Á*y*ttË,v?n if sonru'poici* quo.oorisnot åûtuElly pald or dist¡Íbuted rntil

the next suôcoeding calerdat Yoar)'

33.ÖanltalAqc*x¡rtAse.p#øbÉc.@,åt*clq4dene'inggçhlvÍøbsr'ei¡te.fßs|
in tlle tot*l equîty sBôolmrs on the comp*y'u 6d*óe shæt wíil b€ rnalutåined by tho cornpany

forpach Melnber (tÌ¡e FGapital i\oelttrnf')'

,3.4 TaxMattqrd Fartnnr. Willìanl Lcnr,ræ is qpec¡ficalty¿,utho¡ízed to.sct as tltÈ'"Ïtx

Manc¡s Partrcø¡ *¿äõu:r¡.,^.¿ãfoft *y;t't¡t'et'*pulryunde¡ sTate acd tocai law

Á.ÉLTICLE Tg

4-1'.InQ*icnøl.Mâ$äge6€ú1,.#Þ.r4.$q1d'to,s$g'o1&canüÊnyù4Ilbevesri+d
exo*æivøry t" rb, il{ffirr',ää;f ,ffiËrbau æ,u'tngrþe.¿ wrf srnp#wqrcd.on behâlf and is

the na¡gË of rha Çorilpapy ø c4.f o$ sÐt;;d"S$ gf tnurneu"o, dsectÌves Tdptp""* of rbe

co¿npsÞy and to porffidt âFt, âd-dä;Ëffib"tråtæ uu'*nfuu"*a"¿ othetundertnldngs

;"äñL ä,#Ñ ¡4çisoùle m"lns¡dp'iùdl É'e!e'to'

TheMËs$emerrtbmrlittcsmayelcctefüÊwsqfùeGur,npany'inolutlfisgCo-
Pïesidenæ, a f¡pa:sn¡rer anJîi.eote&ty "f 

t¡C Cvrrpany, *q *3v clect trf appoint ons Qr rno¡e

-r/ise 
presidür¡ts. *d j,rl qth; ff*.* of as Comþe.9f as ùc Managerûent Cqmrtiueß rnay

d,,þermine" Tb "rñ.J;ri.ä;; ãË;.dü*;si:t¡å, *"*bc* orirre Mirnagerh.nr Õompiuee

o¿ra semi-a¡,mgal basis. 1b*' Msûdg's[s,ntCOftüiitESÈay usc úøscriptive wosdç and phrasos to

designatc t¡ë St¡f¡ding, ucnioril! Or er'ea of SpFaiat cOUrçctcncc trf the officers selected or

appçintçd. rtrny two ormor* offiaes maytütret¿ byttrã sa*e pefÊon' All offioen a¡ betwcnb

thcmselvos and the eornpan¡r shall fru,,* s"nt ;d.oïtty and'pgrform Such dr:(ies in trre

r,Baûageroènt of thc ô;;i**i ãt .ry t- pt-äãtg io titis Sotioo 4'1 or as the Manageroenl

Comrninee oøy rro*"ffiã ti"* d"mtb-;;á *Y*i.""-behaJf of the Companv iri the

ina¡ner and regard.ing Snch m&tt'ts t ,, p*uiOud forin this SsCtion 4'l or as riray be authorized

by the Mwragement ðuo1*i"*, nro*ti*" to ti** the Mnnagemcnt Com¡rtittee ruay estgblish'

increase, reduce o, oúï*i* *Jtfy rÞsporsibìlities qf ttË pfficefs of the Company of Í''ay

Ç*çete 6¡ s|fufipata "ifiüã*r" 
tr¿igagç-*ÎC""*t¡,tËuo *uy çon¡iderappropriate' Each

oücar elected bythe Mqnagempntco*roiËà inun t*o* unúi r'ig TlÏj:Ï:::l"* u"lt

elected or, if earlier,-rr,'illË-o, ber death, resîguation or l¿Ínov-al' A vaclUcy in ar¡y offiuc

4
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bccause of d"oath, resignation, tcmoval, or any other caùSe shalt be filled by the Management

Committee

'Il,rE init'¡El officers of the Õompany shall be as fÓllows:

James P¡trtt'He$aey
Kevin FlUrtS
Hill L<¡mw
Bili Loftrus

- Go-i'içgídent
r Ço-Flesident
- Ttc¿stner
* g¡s¡qtarïf

Excçpt $ thsir oapacities al Mana.gcn and ofüce¡s, the MembcrE shåll take no parcib tbe

tronducr or çoqf¡ot ôFtheiì¡d¡163 of tft" donparny and sh6tl þave nô,'apthod'ty'orpi)?veî to 4e!fc(

or birid rhe Célqþasy. 1h; b4-Fþçts shall no{noh out qÐ rnasagÉs or pffiqera o¡

tøke a¡ry acti'oe ** O*il"ìf,Ðfiil;--E;,;*nan¡ et:h àn¡ srqy EosìI'rJÍt the C-omp11v'l".Tv asfiiemþbt

orconrres aré.gh€ll,hav€na.ríghf o, uUgqli,y-to ,io.ryv grtrt* fo¡qeo*q,.picept ç e*qlþitll

pr.vided huodsi 
", 

io'äI'Ää;iM;üFir'íir nu tt*lii'for ssy óp¡i ttautirv m oihë* phtiga$on

of the Co¡*rpny, or. a*fttircr ftrtqtgtf. 1¡" iøt+W çf pgfh Msnter çsd'e¡ tttis 'Asqaprnont 
{s

liüìírqd to its obriea#åid.dt€cdt,;I cbrÑÑüs6s ge tnp enpp4s¡'in âEÐurrts f¡omiüme to

tinre p¡qvid$t rord*r'ãä.i*î,í, *Ano"u*'*"g 5ç*fo*ù ilsawtcrsi'D this Ágrèe*çn'or inagy

other dgcw.ntrl' *d e'lffi ørr¡b i** any other lmtisäeti_or¡ wh¿$s.e*er hþr'siésìr ût ¿mörrg

slry Õ¡ aü of,lbe M*&Ë;rrr.:6*p*y;*an,n"* th¡ effit Óf Ì€TlûPviûS {!ni'¡¡isUi4' o¡

oürorwiru atferti-ng; gpnh ÏTrnitUnon'

e)

&J

(c)

(d)

acquitg, hold' rnaüagir owlr sgll qnsfer' êbhvey'Ûssignn exchdrrge'

;ËËffi ñn[Ã.ii'uput. or tiic ö um¡ an+rs intÞre't in sçcu¡¡fi es çÍr 4l1v

oth¿¡- inúestrtieli" -.öãi "tn* 
plttlo"tíy nfu ¿ Uy the Cornp any;

orren, have. mflintair).pnd close bar¡k and brrokerage accounts' iscludíng the

;ãä ;, üi-;ütd or orhçr ordcrs tix the psy,ftrcnt of mo¡rcy;

vofe, $ve asñent and otlierwise to exgrerse atrl dghts, powers' privilegos

artd. o.ther inaidsnts of'o.wnersbip at possession witr resp€'ot to the

securities dr othcr'assets of the Comparty;

exerqigc powçl:s. and riglrts whicb inarry m¿n¡sr ariss o¡t of ownership of

sccuritieso inqlud.tqg #th;";il;itationìubsc'tiption rigbts' on behalf'of rhe

Cortrpanli

¡¡7¡267 {hlfi)



(") bring and defend actions and proceedings at law or in equify or before any

govérnrnental administrative or Qthtr regulatory o.geûcy, body or

commission;

(Ð hire eonsuttants" aüorûeys, accounÍ¡nts and suph othsl agclf {t'
cnnplayÖes of ttie ðornpany es t rpay dd'cun neeessæy or advis¿blei

insirfdþg persüns ot entitiçs ilUrmay be Membersor affiliated wtth aoy

MÞüÉ.ef' à¿ to authorizç eæh guch agent and employee to act for6frd qn

b*alf of the ComPanY;

{4 make such elqøiçgg, filíngs and deþrmi4êtio¡s ufidcr üe ç¿x laws of the
'-c Unüed Sta.ten .t&a: ggî/efátr rtutu" Of .Odhet rdei¡ant ilonegtic orf,oieign

jurisdiotions ae b arrY nrÀttet';

ú) pay or c&¡se to tc pqÍC our of tbe c3pital or fncomç uf the Cw¡pany, or

baitty Outof SspftÂl and paftÍy ott of iocrorns, as thëM'trnagtrtent
bcgrnitæe ¿cems fair, aileffc¡ìs€s, ruS, 

"h*ge*, 
taxcs ¡¡¡dtiabililies

iaør¡ited or ari$.tg in cõþfulion wiüthercordbcù of t[# atraffs tvf the

Comnanv. q in cõgnestion with úç mênflggÐçntËe{coft ircluding but

not úrtt"¿ to, the fees¡ epç{Crsey and ehaqges for tûe sefvicæ of tIæ

Corçary's eonsultanfø, *,rütott, dprmsel, qu$odr'âbs, g$rd- silch oü€¡

€*" oi indepo-,rdattC cÊïltrãctofÉ *Þd erlch o:thcr €xpe:rf$eô a¡ld pharycS as

tË* Man gcnlårtC"gr¡littÊ€ ürwÊ ¡@m'Recffi?Ty o-r wp€1to lncur;

û] ente.r ir{ç jþirdvenilures,*çøw¿l'or.-licútcd p.art$SüS*its, titcrifed'li+b.illry

coryøafþË;. aåd'any othçl rAxialiinetío@ sÚ'asso¿li*Íom ;

fi) pwc'haseàsdpny fsrgrrçb lq$llrancc, r'f ryi as th¿ t'fanage'urentvt 'c;**¡ù* t'driia."tftt**ccssqt{ or ap.p"'cpriute fior&e cend-qtrt of thp

Uosinees àf the Co'mpan¡', iüa.luding witlror$ limitiliOnkey üä¡ ißuftl¡lêê

pobciernauri¡ie mc Ooåpan' as heudrciary andi*urygou pnlìcies

*I¡*tng 
"Êy 

pã"son irdiiidually â€Â¡hst 8ll clains aldliabi[*ics of e'æry

nehrñË un¡i"g ¡y rçaisoll of beirrg orholdjrtg, hâ+iilg held' or havirtE

agreed to hoitl ómo a¡b a'mçmbsr, Ðffêer. employoc, lgbttt' m

ií,fqp*n¿Cot qontraÇtor of tþÕ COmpafi¡ qr beile' ssfving, bevlne Fert¡ed,

o, nå*Íù 
"grr.A 

to E€rvJ'Al the requert øftåe Corogany as arnembct,

dirtryfúr, trüstoe (ø rn any other fiùreí¡r'y copaoift'), offiaar, melnhËr'

enrBloyee, a.g€oi; indeiendent c¡¡âtrastor sf Érother coçoratiø' ioint
y;ñ,ùr*, Ií*ifilti"bility oowþ-,ary, tn¡st or oll¡or fnwryrfue, orb,1. reason of

;;-;"ú"äieg"ä to tóvetee¡t taicen or omittcd by mY zuctr pcT son in

any of the for"Ëoing oApe.ç1ties, includ.íug any octlOa taken Ór srnittsd tbat

may be ¿et *ri*dio Jonstin:re nqligsnce, irtg{r1 or'nût in the case of

insuran.ce thE €or,npäiny would ùave the power oo indeøni8 such pcrson

a gai ns t suc*r l,iabilitY ;
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(k)guarantee'obligahonsofentitiesinwhichtheCorrrpa¡yhasaclirector
ind.irect inlerest, upon su&h terms and conditions as the Management

Commitlse rtray dperii advisablc anci ¡rroper;

(r) 
iÏîffiffiÍ#,:'#,î#Ji'#:ilH:';t;il'#--f '',iì:*'"''

tun*qr-nen.: Co¡qIrìiA; clepmp appropriate, and ìn co¡rnoction therewith'

to hypotfrscatq *o:rö"r, anrt gr'ant serwi¡) íntercsús in the assets of the

Comiany to seouit rspayroexlï of the bon-owod sums;

(m) enteq makc aad perfonn s¡th othelco4ry"{t' aE.eements and other

mddr,takidgsÞs fq.sy bc gË.r¡esgãr} q' ad'¡isable o¡ineidental' to the

;*;ú.fr, o¡*v"of in*foosBiúg poweiis' obiecls o'T purBosÞs; ffrd

(p) ffiîîffilî*ffiJffiä: i#$trfr'Ëtn
discrefiûn ¿etr.nr .tlrrc.ìO be ueÕöSS¿Éy Õr aþprOpriate in connÈction with tko

business tf th.' Grmpan5r.

4-3,Liaþi}ibv.¿aldl¡t.lp'wiücq{on.ÑoManage'ror.ci{fjcer*rallbe'personallyltabie'
solulyb'y.rcnsonor¡'@"¡ç3.6.','ois.i's't1&¡ieh1'FâIlddBtiesçfalvlandgerQ¡
sffic*rllereurdor, for ariy debt,,obtígarl6¡.il¡.Uiùü o¡tUi-C9¡n'p-"*l'' À Mamgerôr oÈËcer

rhall not hqw dnl liaUiri'ty b iite Cùp.Ënt't rc ut'V Y*b:t-fu anv loss suffërçcl by úrc

Conrpa¡y wbiph ariçc,e ùrit åf *Veptié+ ó Uø"t¡ongf such lVfdager ur offlesr if t"hc Masågcr or

officcr rcâsonabty efld. iâ good f¡¡ífh belí.uvçe tî;i tUen eé"ts¡ Of cãnduet '¡1u5 
in the hest iirterçs¡s

of rlro Õompariy, anðtf'#t;t-"* oi"ooütñ¡ã 3ä¡aroJú*lu'gr-d5* 
r¡egligþncç oÊ \'il1{ul

miscondrrot of the N,lrñd;t ot ffi*t a¡d ffd';o.t*Ìql"'tc a*'f plqvi$i'on efl&ís Ag¡ecmont'

E:<rept as pmvised belu1t or as othef,wiscT e{uired by.;j4*' the ournpon*1 snau indgfilnifr

(and, nrri,:e Cr*p*Viì*option, ¿:ry"O,*.lrf,rf**gêrand ofñcçrapinst'anVclâi'*:s; lqs$çg'

jucigmcÞrs, äâbilitii ftdj,o;t ld"t,iruä*"- fdf"ai¡& *irl'o"t limitatiotl' tttttqryll3.Ï-
anit cosþ) and any uålîi*inafr^-inuát*l*t.J o'È,*y c.lêi¡qspaid orincwrcd'bv $uoh perríorrln

connsrtion wirrr or a,risiug out of,inf ,luiñ;;;t åi"¡r nr *l*inar acrion or orhqr prooeeding of

wrharqver ¡ahue brougtn against such p*ti, ny *utqn of beipg or [rei'ìnp' bcèn a ìvf¡nager or

officef- Such iqdemnification shalt apply -T"íti,""gh af ûre tíiie of sr¡oh clairn' aotiou' or

precÞ*dfui* uo."h p"f*Ãi, o. torrgut-å,fofi*ug;.õr "tñ::t1{lL- 
C'ropany, Thc foregoir'rg

indemnification shatl be conditior,e¿, no*e,iár¡ upon the p€rson seeking it' at all tirnes and fro¡n

rime ro time, (1) fully disclosing to *y pårrã'¿*lie"*tú bv.the Compìny or í[r counscl all

rçtevanr fac.ts, evenrs and ôcsurrcnce*: *ä-ç4nriio¡lrdtiOgwith and assisti¡g the c'omtrt:rny

and its eouüSel in any [easonabie *unr,*, *ì'h re'spcct-tá protecìing or pursu]ng the Company's

interqcr$ ln any rnatter rélating 1o t6e tu6:*"tltt*nJiof the ol¿i'm, *ti"l oÏ othêr proctreding for

$,hieh indémr:ifioation is soughf ' No io¿"¡"ttlit*riorr shall be provÍdect for any persori wi{l-r

resp€cr rci aily **o.lî*it*íUì- ,o i¡u gt;;; tdiisengg ol wiiffut misconduct of the ¡¡¿[ç¡nnitee

or as ro whÍcrr srrcrr perJn díd not 
^"t 

i, g-o"d ifüri witÌ, ti',e care an ordinary pru<lent pcrson in a

tike position wou¿li"äilrËlittrl"i;i""u*.fu"es, and in t¡e ¡naonerhe rcasonablv

;rfì;" to bc in the best intcrcsts,of the Company'
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Expensos reasonably iuor¡rred in defending aüt elaim, action' suit or procccding of the

character d.escribed in the preced,ine putasrapt*ã¡ Uiøvänced by the C'çnpanypnor to final

disnositicm thereof upo¡t receipt of an un¿ertlkiõ.iy 4t recipiøt-to repay all such advances if it

i;Tirijo;;i;;;r-t*åJ that such pffsoir is notenfittedtÕ i4dËrnnificalion'

Any rights of indeu'rnifiçåtion heneunder shall not be cxclusíve' shall be in addi[on to any

otlrer right vrhîch a Manager or offroer t";il.;J;ãUt"io, arid' shall aoçruq t'¡o such Marrager's or

officer's estate'

ÀRÎTCLE V
U,ffiqtiil#

5. L ðJlpcüiffis: Exce#trqs etbwrp -ise'de$ererqudbl 
theMar¡ftBnttnt

Cam¡rrìnes aU ¡to*sffinË'*å}t.**i tfi U* uUæ¿t.d mtÍiE Ms¡nhæ's inseçprt{sttce

wittl ttr"ir Pttgentåge l;Ëterests'

3j.. pa:rrnsrUs Lo M.qþe$' lvfæberc *ialt-¡çcaíve monúl¿

ure ¡¿4frãrmenffi Faymorrls r¡¡ith reopeøt to eaelt

Managernent Com.uìtree.

draw.s as detcrüincd bY

y.eåï Âs dcte.rmfuwd b'Y thc

AR'NCLN VI
WithFaw¿t çfå¡fe$bsrq

6.I.^d*Ê.tin+alb¡fc¡cbc+gAddÎtloualMennbersurnybe$lrimedwithüeunanim-uç
conssm of the Manågemeil Cornruittec'

6.2'@AMuÍberrraywithilrawf¡o¡ntbeCompanystrbjeêf
ts thc proviuons ot,ffio . rr." ygmbcr somnlitne åny øot tbar ponsu'üres f.fll¡so ag dcñr,*d

rmder secrÍan L l 0, sî#ü;;ï;';h*üï" *il;;f*t tËe Cornpmv upoa- runûep reqeest of

the Mtinagernørt Cs¡¡¡&ittoc.

ARTTSLB VN
AJnendmenÊ

Thq l,rfan¡rycmeflt cb,mIDittsË may, witlrgutthe necessity ofthõ co¡¡sent of any of the

Memþers, amcnd arry provision ofttris aÑrent * *{ lvay 
that would not have ¿¡ ¿dvcrse

efiect ón any Mcmber" a.rd n.*y, withluttlre"*ät*ty oi the¡on¡errtof any of tl¿ Membcm'

amerrd schedule Â to this Àgreeuent rto* Uå" t"-ttåe to rsflect auy ohaoges iu the Perccntage

Inæ¡ests of the **ïä"*î"ïsat".ot.otttviuansfe" of any lnteres't in the Company or any

withdrar"¡at of a Membçr o, *i ørrrtryoo ärã ¡rew MemUer permiücd by this 'Agreement Any

reference in this 
"srJHrrä 

ffi;{ü ltrrri uJ a-*rr4 1o ue a referþnce to Schsdule A as

anrerdod and in effect frorn rithe to r*", ïoäñrry;;;f a* Aut and this Agreemcnt' thc

I
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Membcrs shaü consünrte a single olass of g¡oqp Of memÞerS, antl vhgúevèr a Votg ofthe

|;;äil ["dii.d or pormiõed uy oitUslrrre ect dJ this Agreeme,nf,tlro Mombcrt shall vote as

a. -i"gf- sfag- * g¡oup" ifro fø*tegp*ent Cqnrúitlce may, with thc apprgrral of Mernhers

illü; d fu sîxtyJÈvc (oslzo) oFrorcentagebfdre.its, Êmend a$y prcvision of tbis Ag{ecntent'

Jtrß?lçLEVTIT
4'ssigünentsg TtAaSç{

htc'lestsÞ

th tHr ^anielc vII-I, no Mh¡ûo¡
þpothecatq

h¡ø null
ur#qutüEqF$sval
and uq¡d au ù¡Jtio øci

ln.nlutçrutt

ättlÞ

u¡tder

The Conrynqv's obligntion for ${erred p'ayraen}r tf gy' shall be evidtmoed by ¿

p*rirrLi;ctîilãå try;y:* a¡ Oi rle"igóþ*e¡t côrn¡úbec, s¡hich shdl allow for

prçayhrentin p,É¡[ o, io ¡îti wrthqul¡ny P'*qË-*d for rsduçÉon ordefcr¡al inmakirg

paymorrt*) fqr drc r*"n'0"*"rit¡c¡i ir¡ $;;;i.it["rsof, Thc legal reprcseútativc of rhe extatc

ofthc decËBsed Me¡nber shall deliVg f¡e c"ffiät* pvídsl¡dllg t¡e-intercsts çf a docæsecl

Me&btr þ thc Cqmpeoy upon the Conpanyü ¡endetiag pgJ¡$c¡rl for sucb Inte¡csts tq the lsgal

*-p.S*riiveby oaÀüãøir cash ard Ëirqmissory note of thc Corupany'
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S.4.nisabjlitf.Foipwposeslrereot,aMnmbersh¿Jlbcdeenredtobedisable|,jthe
has become so physically anÜor m*tolly i¡""poit**¿ th¡t inthe reasolable opinion of tIæ

Managernónt COmmittac, and basÞd tlPol a tea¡onable interpretation of ¡rvailâble medical

evidencc, he would ú;;bi; to *9rtu1ri;tñ*t"*', fris dutles on bcùralf of the ConrpanS with

or wirhout r"asorraUl" *cu**tøutiu", fot ä JJtinuàT s period of at lcast one (l) year' Upon

such derersirratíon of dísabiliqy by th" M""¿i|ontÇu¡ttalit "p' 
the Csmpyf $$lnaV *c

disabled þfember, in keu of *ll othe¡ 
"o*pt¡itJ,pi=* 

an'nual lÞor¡nt 
equal to $250'000'

payeble in such ins1ûùents as¿stÊ.üftfná Ëi tlá frA*tg.tne¡t Co¡nrnittee ar¡d'redrr¿cd by iany

disabilify iusuranæpay-rneulsma¿e tO t&e disabled Mqdber' until tþq Mç¡nber is'no longer

disabtd (as dctorur,iAed by the tt¿uorgpdtu"iCOU".¡¡Iø or hls Jnkrcsts sre pr:rchaecd as

hereírafièr pror¡idcd gho "Þ:rrribiiitf Pcri;ã;i útt* nAqg*re¡rÉ¡ibd éissbtêd fot twetve

c$E$psrrllivç.nroútro, the Conrparay qrdf p;oiaso t*¿ tUe Menqbç'' shåIl sell alt ltntcroñh owned

bv rbe disabfed þlersbcr,at thc purclias",pi"t'"t66*hed fit aaCo¡¿epëe wtth thu p¡ovìsions of

ääffi*jîTh; cü;püy'vÊíu* to uu ûiúi*¿-.w-¿*æ"iti"r þs p*rcúaropriee'roJ &e lÉtétê:tts

of a disablçd MemÞq' fhall belltÞ c"til*¡ñïîä;;ø'pe"ffiuä¡ gt ofsrc y$nr iarvhi* si¡s'h

turclve mcCû period e'çpire*. îUe lr¡a¡rqgeín"Ã Co*t¿ftee Dtty a{iust a4\ouuts paid to1üe

disablcd tvfcn¡b", duffi i#irËiütöFii;ã ià tb- *üt or m¿ .futo* ús cqntíuunncc er a

õ;p*""$n Sho*þli(as üaiÌnud in'$ppdnn 8'l2)'

\Hîtt retpçct to a surch{Ìqp eif Intçfècrs b,y dre co.gran¡ rp¡ulting ftonr rhç disability sf a

Membcr, ü*ç Õopsp*i;itrt*ùÉr- u" ñi.*iå*o,r¡i*tion B.l2herÊof, p*vthoBruçhase

price over a p*rigd #ilffiouig ¡"" ti):Ë; ;itq"t'*t"l x"v*enq-Et1 nrore Èøquortlv

*r the opfirr of tbe i:oäp*Vl' wrU t*ErË fu t* o¡*tu¿ reæ of sïrpè(È€ßt ff%)' or at tåe

qpplicåb¡È ru¿.c¿,-ñä."ùffiifu uy*".rñ,îJÀ*"us.servicpn if greatet to avoid irupurod

inre¡Çst under tbc Intenl+l Reverrue CoO"ää tm rules end teeul"iiutt prornulgated thereüldcr;

such qblÍgãûio* to Ui rni!¿nepd ty 
" 

pmu.ti*tol no& iufoi@-ap*oved þy the MaUeplemp¡t

Csinsri$cp whiob süaÎt allow fqf pçp-X,tntüii gutt ot fnl{ at oi& tnøs *tbpt:Pøattv and for

reduc$on *' dee¡råiii *äffi piffi desprrËed in s eotion &.l 2 hürcof'

s.5]MÍWfåwÊI.IfauyÀ¡ÍpmberwitherlfsfuptheGompmyfgroryreâsonBxaqÍ
as u,rovideil hr Sectio.ns S,2 ù,rcugþ Sr1, ffi Ci*ffiSLan be Óbligated'tä prrtùase þoüthe

MËmuer ërd the ,ffiiiti;**å; t-*äii" tu*r coaoanv ail ofhís lrrtsrs!Þ. or frå

Casjpâny nt the priof,îstabtiçtred in n"*øe,ou *it rbe prøfriios$ o-f $Wtion t'7' lbs

Corrpany V.aluc to Uuîriüoø * ¿uwritiäïo*&o; Mî;;;ch ltfrcrnbor's tr'þres's sltall

trc the co,o¡rany vnrue æ of the rø or:tu, ä-*ãl*äùr.ô*i" r,vhiøh witfi.drarr¡ar occsr* Eaah

Mcmbçr úall eiveä*Lãtl *""t¡t ptü-#';;;à;u ofbis desire to withdrpw ftomthe

comparry. riiih ö;;iiåi;*"'-ú "il;;* ry,r.à C"*p*v f"tultios^ry: 
the withdrawal

ftom tbe Courpany, ih" Corup*y sball,;"Ëi; ttre p'c'vidols of Scotion 8'12 hereot pay the

purchaec pricc by åu"o" o¡ år*r *tuui'lJf *""tu foi *orc li equcntìy od' the optiÓn of the

Company), ouu, ui"rioa oloät **r ,nuriio"ï¡i-Vï*¡.*t¡ ¡nùtest Lt an arnruul rårte of six

percenr (6%), or -,trî;ä;rtä," fbilruu e"úii'trt"¿ by thc Intemal Revtsue sewica' if

higþer, to avoid i^p.irqçiioærcst undqthe Internal Rqvenue-CÛde aqd the rulcs ancl regulations

promutsate¿ tr'"*,åîä 'ö;î;uis*#;tù"li-ü" *¿cnq*d þr " n**iu*-1''¡ote Ín form

approvcd by the Nää"** b"**i"ä,;ili"t'-';;! .dlnï r* prepavrqenJ T 
pStt q¡ in tuil ¿

anv time without penalty md for redu",i"i-t oi:¿.øiral in making payruent(s) for the feassn

described in Section 8'12 hereof'
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8.6 ' If a Member voluntiuilY files

for relief unclerl any U ily fìi.Qs for thc appointment of a

receiver or makeg an assignmúü for thc be.nefit of sreditom; 0r a Ìr{9rnbe¡ is subjected

invollntarity to sueh a fïllng orassigp¡neirt and su'ah involgntary ñling or assignmeni is not

;ilh*Ñ *ithÍr, nin.ry fgô ¿üy añ*¡ its dÈtc, !h.9 
C,omparry shal.l have the right ¿lrrd optidn, but

nof üieãUligatron, ro pusç;hæe all or a portiotr ofthê Inùer.osts which ar¿ olvnqd by said Member

at a iureiras-ò p¡ice esiat'lisne¿ in ac"qidantË wirh th.ç Frovisionç qf $'epiion &-7. Upon the

oxriçi.r" by tlie Coæ¡lttn¡¡ of its optiOn fa pj¡Ichase as proviiled lrcrein, 
th.e Memtte¡ shall sell his

tnt"*rt, in accordan-ce *itft t¡" p.*isiotil of Urie $êolion,. Such úghr to p-ri*chase sh:rll arise

upqn th€ ocÞu¡reñçc of the evcnip.e$rritting;"u,eie"tioohereundei and'ihail c'oniiri'us in eff¿ct

áiir. uiehtuuo Crg) tn'qnths açettb¿,C¡rnptfy resÊivc,s t{ren nutice of suc'h ovent frout said

ü;d;ii*ld iucs 
'lihi.snail 

net *rp;rc iftlrr Ëonrparry {qs5 nsf reÇeìve such notice}" and rnav

t"-,,äri¡ìãiy ,l* ¿äñüy bt üÅip nûü€rc tÐ 
'üc¡ 

r,fembe{ Frven'l ry...1l: within said

p"".a; rb. Cãropory VrId uie utilízed to doien¡iub theq¡1chg-.price $t t!e. llterest 
r¡nder

r¡rls Scrti.on S,6 shall ioús ôàmp."¡V'V.afue as qt:f¡çCamb'$,3'1 qf thÓ ycff qI wFCh ths eÌ/þnt

perrnittíug the copp¿r¡y ro e**nirteke Inlcrei.t{ uccurs. \üitÍ tçsPeof tn a Furahase of trnter'e'$ts

hrt, the CompanY pîl'ßoáor ti ftlS Seotiçq, &eüomp"ny s?ralln sr$jecl' to îhe provisicns of Sestion
utr *' 

"""u?*frj 
ffi i*A*u ¡xi cc Þf *ç*; o i 

"q"*r 
?"nu uí 10 "y* 

enrs ( or. ¡,nore fr equeqrl)t at

rhoopdon óft¡. cqi*p*y) "1* nprþd.of noTruörc iha¡i ñvc (5) years-trïlhìn1e¡gst at'an

*,Uåf raæ of islx potiËn,iãp6)* çr ät t1,d Ð'Ffitðble 666qI raTa prrutisUed tv bo lntertrial

Ëää*'Jü'-**,;¡u,*ä;;qÞ Ltof¿¡$ffidl*.*!*1f""ueJtåw I"tø'nat Rcveuus c<xÉle atidtfte

füles and regqlhfious proc¡rlgp&d tUes-t n$*Tsq -¡r"U -roi+qqo..u,to be elldencod by a grwniffii+

qets in¡orur ap¡rrov*å Uy*lp--Vanege*q*uttC'glttrdtÞer ü¡.i'cþ Sn¡l atlqw forp'¡çPa.Fþent b Parl

qr in tu¡ at .rv utn* î'itíriúiper.-Ëñtf,oil;drr"dtríq+ defe*d ìn rt¡¿kine pT rn*¡*(s) for Íhç

rqasõh ¿"5ç6þe-d rh Section &12 hereçÊ

trdah ìy{sffib:eç,Ap&norr¿ilædgôs thpl*SB, OorppeÛf Ân{ the other lv'lprnbers vioulcl gr$îer:

irrcpar¡ible tnArm upo¡.epg f¡*te"çfrtnterests in-v'[oiar¡on'cf thi:s R.gç:o¡ett and Émt ÉoÊe'

darrragcs woutd r"t 1u ä od;;;uË-**"fy":*¿¡rr e*iligcn to Eny ortie¡ tega-t irr equÍAbie

rernÉdïes whichrh"y;ãË;;,lnà,bo*pEir noo mu ofiu$smbats ma{vrrforcelbçir o*g o"

;;J*îr;Ä;!i¡6G##äåõ iriläüt¡e*itrvd þl'raw) 
ard, tlre Çompa¡¡{ mäv reRrse ro

recofd arry t"ansfery of isBuancp offnterestslanãä r"oogûigê any t#¡nçfe¡e* aS one of lts mqitbe¡s

for ary p,urpose, iricluöng witborrtlimtt .lia";?istib..#;n a¡ri iofi¡rg riehþ' wti! É11 'øp9líc+þte

provisionu ãf tttil åSFecment haíæ been coryI¡:ü v¡¡1¡'
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Intcre$ts, &e closing shall ocow on the fi¡sr dats thereafter on whicb the Company is lcgaliy able

to reds€rn the Xnterests and th| ctosing s¡an not'oceur beforÈ the CompanyValue is dctermined

under Spction 8.8,

The purchase pfice to be paid by the COlnpany te a Member (or ngent' guardian' executor

r¡r roprcsentæive thereof) shall be as follo.wsl

For purchases rtrade pursuanî to this 'A,greeniant,tlre 
prnchase:piice will be an

amoqnt deterrnincd o-y mJtiplyi"g ùtÊ ueplhuUl" ggrãp*¿V$ue" ãsfined hereirrafter' by the

Mernbsr's Pc,æeufage Interesl ftu Comp*y *¡lf U""*tiited tq sct offagains ¡he ptrehase

prÍoe, ern AlpOtrt e{ual to a}.1costtd çxponÃinã'ãantg* ;t de*cribed b SecfiioÌrs 8^9 and E'l0'

upon the cloairg of any purclm¡p of Inærests prusud[t to this Awefyat thÊ MüÌbef

¡halldçlivertol.{rçcffp*vtË"-r"no*i"e'ãtrrar.(a)þc*tlijig.âÊ¡iorcc,tuñcaænrgprownting
tr¡e Interests u"*"g *ld ¿oo am¿*ut* çr ro-ss u*u*¡r"t, in farn and pr¡þstär.rc,Þ satisfactofy to tha

d,n"ärji-*lyä¿.i;ä#ü;i;r nna hg:tug srich docu¡nsnrarv Êtmtps' f*v' tis Ére

nÞ.c*ssa.fyi ff &) if ,r"üontiig.. at- ; fçtdû;tþ;ä 'r6*¿v ¡*tltu comparrv's poglÉssion¡ such

duly wde¡scd sto"t'iã*urs as tbc. Ëtnøpâay eay relryst to- pelr¡tit it to r'ecotd s¡1çh ropgcha^X

on rhe record, "rti*Ë#;;däÀ"il 
äËot*; sr.ï"-'¿¡xte$rffiß", qprtiñcaúwof arthorirv, tax

,r"î"uuo,."qasdriÐ e ttn*lsiùS,lt "**ffi*ä 
Ñ#t$r;lfitgg ofdrc se¡ing M'üribti and' of his

c.cr,nplianco.,,¡n 6is'ffiäffiäîdä;"Ñt-riqu¡*"¿tv&ë comisriv orbv cotltrsel

fbr the Coqpeny.

F.ach N{G|¡+ber s.hall €d(É,itutÕ and dcllvcr, i:c ëÖtËection *lth Sry salq of Such bdemþeCs

l¡rte.rests to be sfier;l¡d puf$rafÉ to tlor*Ñuioiis of*ùs'-¿gct;tuen.L hix reçi$cation' ìf
gpplicabtc, ***:*üåä¿ ".nt*ç,ofç*ðtäg*,S*g 

ñrnanv ggrarpesition he mav hnld

with the CumPanY'

tfp.o.n ttre clostqg,of gr¡,y pr;roäæe of In{rræts pr'rngtUlút to this Agreeønenti thç selling

Member shalr stand rcedy to provide *"*iidto *.¿ u"ut tu. èonp"r,Jirreuintng*rat rulring

Memhs¡,e e,lleRt base flþrqË to pî¡,gronttsifuitle olo'shg dde' Snoh servi¡os msy lnclu4u'up

te tçn bours of pflîas 
"¡,*rt 

per uleele-fot øñ*-n- *ãüngT'f"*her vrould'be cornpeirsafed ãt the

ãæ of oo" f,*td¡ed dollars ($190'00) per hour'

8.8. -Ydwtion ot-Ée Corapaql' The iËiríål value af \ gtrypTt:Yill}e fhe value

dstennined u,y uoffiilcir ary acguisttün of the corup*4y ot q predetror

enliry thar ctsses bJr;;ñ;*bs, Er, áffi. fr;tåfl#'g ilno suå acquisition has occ.msd'

the MapagÞeebt Commiüs-Ë shall &teunütdt Ñ" oitbu Cotp"tty within thirty (30) days of

thc end of each fisoal quartet. The *rtloîtl tttiù*ed ln {he *rcofutio" of such valué:fsr

Þurposes l¡ffeof shi¡ t- n". tSi tit"es tbslFocus Mag,âge',t.lent Fee (ss Sucb terfl is deñdÊd in

thåt Manageme.¡t nþt"merrtio to eot**eejJo æÀ**l tbe Company' Fsc¡'s Financíal Fartners'

LLC and cçruln of its cp.erâIing uou*tdiåJ;j ã"! tii" Itr"-1 foru colttrdør rcdr¡oed bv fhe

aggregflte o¡.t*endtng nl"-lf.it4st,çç of promt*u-'y r'rotes issued by thé COrupany; such value

is hcrein refcmed to a.s "Co¡¡rpany Value; ui'tJ sUAU Uå ¿ee¡rrø ro includc goodwill'

'8.9. Se¡fpui¿gCltüeati$l' Commgneing on the dûtc aMctrrbcr gives nøtice of his

withdrawal fro¡n the company, ,u"h¡¿"i-,t"i*tra11 eãploy ani u"¿ a]l good faith efficru to assist

il?r26? (hln) 12



thorcrnaining Men:bers ancl the Compariy in retaining fo¡ the Cornpany_his assigncd clients and

business conäcts'whic.h hÞ was responsible fot while aMe¡nberqf ihe Company'

Rcasofraþi.e assistance by lhe Mêmber shall contínue after such Membc¡ has wíthdiawn

6otn rfr" öinp*f *tit t¡* latå of (1) two years aûer the Membsr'$ witJrdrarral, çr (2) the

;Ë;1il.itfi" ó"rio¿ ¿rrine w,hich tue co*p*y is rnaking i¡5¡¡;Ihlent pafmeeTs to purchase

such Membsr's Interaçß

For twu yeas afte¡ the Menrbsr's withçlrawqf, thc Me.rnber shall not io a¡ry frurc,ÎiÓn o¡

canacitv. wheúier fo¡ it¡' Ius qr hBr own aççount çr the acsotmt of any othø pcrson or cntity

öffiffi'il ö.,ö.õ¡Jo*y-"; itd;""tty't soticit ihe eåle. ¡r4 mnrlcet ft" 'q pÞductq or

ser.vi.sË6 si¡ri.lat t" th;;ïólaã pi¡"t¿ue Uy *å. OotüpflIy to (1)-gv.FcÌsc¡n' o: 
^ 

tf wtto i1-a

cr$tsnsr oq olicnt of thÞ CotnpêIty âï str.,,y'tiryrv drriqe'çhp tbgìr1 qftþi¡ $'grer'4renl (le ".Ctiqts')-

Ae used ín .1tis Aeæeiá""rr4ouiiu" *ttràr.s tho iniÍrttion¡ w,hether dirccqf or tndiresly' of n'ny

coqrarr pf'com,ou¡ricåi:o" of uny kind *n"tuueì*; iitr Unrà*ptess or lnrpliCìt püfpat*: of íirvit{ng'

eancouraging or roquesting a Cliêtli to:

(Í) tcibstÞn,trssets tÖ duy Þefson É entilr othcrthauthe tompany';

üf)
qttÌi'y od¡A'.

(iji) o*li:sndLde diswaÅirile¡ rtçtgrL {rr fëd,lrËê sud,1.Ctþlitle ë}ii'8-ttriE ti$qi$Ess

relalio{ùsliip with the Gcxçalf'

Tlro,tsrm .rsolisitì, as u*;d:in dds Agrøerrren(illso irialudesfrf BBitw e'¡t¡+fl ruëis4gB.0f Õth6'l'

veibalorw¡i.t¡çncomhu¡¡iç4.6ontü¿i'tisÞFqttlire-.c{iyori¡¿{ucctlytogltsorfirorecli.€nts
inftming thoør: çi¡ 

,tbat the f,om$Asy ¡*'*ìet1g'çr p*'uf$*e utty or all 'sørvioes' (il} thr*l the

Cernpany plans tq *|t"# ntouieu,'þ ; dl -*;i"e ¡¡üilh"f tle Meu¡boi i'r or wjll be no

Iouger:assosÍated qrÍd, thç coirrp¿iÉy, "r O"l-Êw to 'edGilr the. l\,{ê*nbcr'ìn the ev4t thât the

itf*ffiJü*,* ionget asss-cfa-tsd t'iiü thç Cn*Ban"

fu Co.¡npny- shdl be entÍtled resð:t p.f[¡gaintl any ingtallnørt payneds pursuarú to lts

þrrch.ase, fif ljrter$S$ un{e.¡ this ågreeruÉilt *ãáã*trtequãf Pq aU 
""*fE 

{xp**s (includiirg

arËomeys, fses) e4¿;;;;.çB ittcli-"-a* a resrft"f (-4).1breæn by th* ¡vgømUs'ot*tf,fe¡tion

g.9. or u,ry nrhçr $$ction.cif, Íhis ffieexnent, (þ) tbc ncEtie*ncs,' gross rregligEB-Gc or ?ril¡fql

miscontluct,of tlrrp Meruber, or (c) arly pno"irii* ¿t'¿uri i*¡'Bo"tpçtirlan' co"{gentltity andlor

non-soficitaríoo uorJilJ'J;ä;hí.hh; l¿Ãü"r iç a païr,y. .\r i4embers shall, nut lat¿r rharr the

date of pxe6.fti on artðdelivery herçof,. exss'ì]tc the corqlany's Non-eornpetitîon Ag¡eemopt or

equivaJent ftereof-

The rights of set þff as oet fÓtih abovö shall be in ad*ifu-on to alry aa<l all rernedie-+

available tö the co*pa"y under law qrresultlrìg frofo the hfu1bcf's viçlation of any agreement

with the Conrpar¡y.

8.10. Remoya] for ca.use. In thc went aMember is re¡noved frornthe coropatp'for

ca'se (as h"rçinafte¡mõ th" Company shall have the right" to be evíder-r'æd by w¡itten

¡rolicc of its clcction to puroirâSe s'gnt to uoãl' V"tttþer, tÔ pufchäË"c ihe TntefÔsts of such Menrber

oht¡rin..in¡lþ:stfae.nn ad-vi$Pr,f qr gifit'ilãr rclatçd sorvr{ces frorn 'afiy 
p'ðtsÕtl ot

thari rlpCgS[EaíYf ot
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for an Bmount dctæinedFußuEntto thcprovisions of scctÍon 8.? as rc<tuced by ari anount

equal ,o rho anouat "î;ìäd tII;*"¿å:1";,;t (including attornev.fcct) Td 
qv other

êriÞsnses *W-*s*tt" ¿i*q9t ro"kìfuit*;ìï olqtà,1."U1 õsrn rhe ciroumsta¡cce qf suù

¡4çrsber,s ¡qgWt for çÊf¡Sûi. IA ¡qy t *h ätfu-Uyl91 indl Ue.oUtippt*o to sell kí¡/ner

IrtercFs tE $F eatB.,tt i* ttt p*fÊV p-ü;dìncribe{ !Tub' rhe Öompany Vdrre to bc

r¡ülized þ &InnaÌns ffiÉ-'t'bal ø;i";UHu:¡ests itûdor Ïhis sêcüör 8' 1 0 sh¡ll bç thç

ffip*tfiltrc ¡" 
"gtJaððmber 

3i af ths parïnlrehfuhfoqpgâl oætt{$'

thcç

üçsftd

l1?126? orla)
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dcclinc in thç cornpany's financial performance for any fiscal ycar(s), such th¿t the amount of

"o*p"o*tion 
from the Compatrf pä¿ to nort-sclling Merrrbors is moie than rwenry'ltve percent

lzSVòIess thari the avenage, ôornpens*f on Þâìd by the Company (or its prcdecessor)-to thc non-

;;ili;'g M;t;;''¿*i"ttñe zueé (3) fiscal:yeareeaiga çirc{naner, "Bure?eriôd') immcdiateli

p.""*ãir.g the. occr¡re¡L clf the eieát.whictr resulted in the Corr1tr¡arry's obligatiorr tp rnakc suçh

installnentpapneals. Intere$t shall cfiltinue to accruô durtng BPy sush dcferr¿l or rgduction of

ins t alltnent p ayrüsfitc'

Insr¡lknrflt paymcq$ ,s'hsll bp prornptlv resìJqçd- at sl¡cb time as ttÞ oompensation of ths

,roo-seliing ¡¡srqücis 
'&orn 

&e Co*pùy fc. any fi.soat year again exêeeds scveaty-fivê per.4eht t

ú 5 
r/6) qf ti" a.**go, oT s-uch oo:ncpens'zition dr:riÈgrthe Basg, Feriód.

Upon rcsurmption of iackâllfiicn[ ¡raprrerfrs'irl tHe frill s¡nnunf$ ealled f'or lrsrein' (1) thÔ

¿ue dates of 'ârry er"h FrþnÉr,bhôty nef#s l,ùáü Ue Ae.*¡u"¿ a-rrtgmattêally e$ended by aþriod
e¡ual to ftie pçripd dnå"€;WËì;titrstã11*ri"t paOt¿snts wc¿c'dcfc¡red cr reduoedf qd (2) fht

.i;;ffi.Äil,ît iti"àtË¿ir*"ti"tr" ä*u adaiuunal pa¡¡mrents sf lríFeipal ryd1"{ înterstT to

rnatce u¡r fbr any puyri;lii- 
"ïe-¡äfgul 

Àg{,p1t tqoçurÉæ wqs,def,eiü$tl o¡ spdussd' ThG:pqfliø

inrend rhat nny prø¡tissory,qoiä{ul 
"ïe",rpù 

UV tlie -edm¡any 
p.ursss$he{slo.std} inc'Ir¡de

luttpu¡tse to øtts fttäï#ËätiäittùËçti,ins*d'in rnçc"ent'.û*o1ch inad{e¡e1een sueh

Ëö;;. ü not fuiu¿*d tu sgiy s!rþ& Bffiêç, it g¡ral1 be detmed to b¡ve beeÊ. inc¡uded,'

Âffirm¡'ffi
SssqhsT,G$!. wïuffp# u9; 4ô' tegs¡r-+ti"l

9'.!., ÞIssqluffinl. Tho Qsrg,pally çhallbc diæol.ved a¡d itb rys dratl"$w-91ndyn at

qrry rirse, ïhËrê aro offi';;md¿tåF#t ôr upsü úrE occur'en@ o1 any of the ß¡l.lasñne

çvcnts;

(â), tne ud¡çes d.gft#dûntion o.f çnehqndred I'lWY/o) FërcÐht'of the

Mar¡rËPrnent &mudttec;'aarÈt

(U tlÍe Ëtry ofq dpttr¿e ofjudiciat úi¡¡siuljoq has gcsrrred'

g.2. Lìquidrriqn. Upqt ftc dissofutioÛ of roe* Com¡nrry, r,he lvfanagur,rent Õouurtttce;

or¡ in rhp w*ü rhat ñË-e is no-¡l4aoæsne,* coÀruit¡è., ap.*$oti a,ppmved'W Mç¡rbe¡s ho{di¡g

;;i;;; *tit'fi ortù'e P*"+o'ug" l¡'wr"*' * th" "Liquìdadns lnrslee"n shall ìmmediatelv

coürmçncËre *im å'p-ti¿ &frt ã¡ f¡ià Cunoi*y; nrovíá1d, howover' thet a rea'$Ènablê tirnê

shetl be allou¡cd f*.ti- "t¿itfy,fiq+i¿"tio"ã¡riå 
ut"üt¡.of tle ComraoU ancl the discliarge ol

l.iabirities üo preditorJ;;; i,;;"äi;the Mt¡nbers ts int¡riririzp the nor'mal lossesaüer¡dent t¡pon

a- tiquidatiolr- n e pioeär 
"f 

U+LlfO"iio"ìn*n be dìstributed, as rcelizêd, in thv foilowiog order

arid príodty;

(a) ts l¡,'e pay.rnent ofligr,ridatiorr and the qlubts ancl liabilities of üe CornBany;

but axcluôing áli debtp to former menbers;

(bJtothç6etringupolsuchrgaerycsastheliquidatorsm.ayreasonablydeem
.,*""iunry foi *iy contingent liabilitíes of thc Company (including'

I r7t2ó7 (hlr2)
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wlûrout lfunítation, reserves for payrnenf of cgrrtinuing malpractice
irtgrryance covëtage, premis-es re'storation obligarions and ñle storage

expcnses);

(c) ro rhe forsrô¡ l¡ffibrÞ gð aoco. üg;t 0f all pa.5'{nonf!-q. due to thsq whjecl,
howeycf,, tg thp doÞfiql¡ibg cx¡'gdilÍons en'd limitatiqns irnposed by Secti¡ql

8,1 t;

(d) to each of,lho lvfeltibe,rs, t-rre- @otnt ö-f their cti¡tributed, capital; and

(e) *¡ebglqillce' to the M-swb'cæ in proportion to theii r'ewoctive $iæital
Àscot*tr ln relaËw ú0 thetotai CÉtË¡al ArtÓunt$ øf a{t Mwq erq'

9..3, ßie&is ofMernÞS{$ Breppf as"qfb$ð.f&.Þrs"vùdçdín tbis"Ag'reÈ'mônt,.eæh

Meqrbø #BIl tã& s"f.fy' çts qfihe Cp.Ëp4hy fs¡ Íberetur¡¡ of tris $*iþi Åsûdunt afld

-frdi Uai'+, * *Étt or ptw+l lq dgra$rd o¡ roceiv*. prtperty gdier than @sþ fup'¡ ths q0fI.PAgf'

ü Mùil tt uir nuvå p¡i*Íry óvsr eny'Ñer Èá+'åbc¡ as b ü" i#$n d4åls ÇapiFl Åçopt¡*t'

àiüiÛJrlJrr, * *tturrriirs.utítess othoitutrwpo.videdinl itcÀgretrnerrlo: appËcable fpr.

g,4. Tern:rinatisp [I¡seomp6.SyS¡âiltftrûrina,h Wh¿'nall'dç BsrÉtrrif the,fünxÐÉ¡ly'

ute¡ pnñ*nt mffi*t* ioo aii *lUt*, Iiab.tlüen'ggd-oy'1p i:P :tF* Spal¿ strall

n"ir ã[f." Ui*fUuø to r¡s Td"rfu-r# *r,fte;rnanqq þr.ÞqJfled ffàr' rn thiq -{dclp ÞÇ and ißo

ü*1ifi;i; ;iôrg'æUtqliqf shiìfl t#vr bçEh ca¡rcdgd,f¡r.úe ütaftt¡aç req.dued bythn Act"

ARTICTß)(
R,qecrts

tq.l, F:ìsp$t.fea¡andß,p¡ds, The #sc¿lyeârji?f thê.Comp@-þhalÎF ft" ont*Udsf

'e,a¡. 
The n¡**u*åirrffi,[ ffip.or-ozuso fp bË.kept coÉplÈte er4 accur¡rÞ boo]<s

á"ã.*-¿r Àntting 
"lt 

acri{..ìr1€ñ of tbe Co*rpnuy, SUph bqqks aod leçoids sf the CornÞany

.nuff Uo n"ot at itt.eÃo"insl UffiPq *61¡¡e,løefnþers sud,thÞrf represvntativeo shall ât al[

reaso.nsble ti:nss høve aioess,trcfetp forú¡ç pu¡pose of iirepenting Öt''gdpyihg.tltß sarrrb.

1p.2, &eports, .A.ftôi rhe cnd dfË#å fæcal yeaf* annual ff¡¡sdÈial .Dt#JneÊte (tøgettrer 
.

w,rlb stafcm*rs." tU" C"en*t À*eu*tË.pf U.t* M,enn¡s$ $td anydÍsfurbutiqlt*ld be prepafod

Uv ,,*r l.rd,.pert¿.ot c*rtifiød publio wem.rp,taÐtÊhÐc€e.fnom tíme t'o tirne by the Mânagemett

C.rä""iti.å and shsll beàr"åüt¡ú; üti rt¿øtugsrt$ff coqlÍttee- detennsrcs' The

fti"r"à"-""t CommÏtf*". sha[ atsopr,qPart o¡naye prepare{ ¡ftç Complüry¡s appÑBriaüÞ stata

and fed,eral inosr,ûe tûx rc[¡ft *ü ãUuh n¡r*ittr nreãpprqpriate infqrrnãtion t4n returns'to each

Member as soofi al practicaþJo qfter t-{trth 15th of eaoh year'

ARTIÕ.LEXi
h*í$cellÈngo¡ts

I I,l. Êopntcmags. This r\greemcnl may be e¡(øorilçd in rnorrg tharl or.¡s cflnterlart

with. the.*rnu u.ffi.tãFt¡ç pæties ãxectüing tÏ¡c several cûun!çrparts irad att e{cçutcd ofle

rì7t267 (blq) 16



couDterpåftipIgvidgq liOwevci that t$ sevcral ooUnturparts" jn the Âggregate' shÉll hnw bcen

ocecuÞd by alt ofrhJtrtu.øb.¡s. nny per$ot tà*{F iå writingto bs bound by thc provisiotts

of this Agþer¡ent r¡uif ¡" ãccqed tJ fuvc exeãutcd ã"o*tætputt of tlris Agrecmelt ficr all

purpqscs hcrcof-

trf tu thgfr¡uPanY. ttË

Lt ËÏtëÈW. Ptrs*tå $ql& ¡44E9s94 I'Lc .- - -
;íffi,õ&äirii"&¡e* åùIü i'ffiSõÌq cî 06880

Tutæry¡n $$læ*YY¡

Ifþá¡yMcrrbe¡,tuË'ntFgaåd¡çq{üûåç¿oFf|Wbçr,lfur¡lcsftrrholgchedd€A

l}Jltwaír.opfftctrÍo+B¡ÞhMdüfbcúh@rvatrE6þyftgË.tstogertitignthc
F$ñtf odtboCos¡dttr

11,4¡qü€æssçfs..rtriqÂgc@Êd¡.úallþe@g.unfhêexccr$øs,ad¡r¡tnísu{t¡És'
úsrlls, 

^hsiL and@E#ttrs DftübetÊ'

aa*'dl ocnscútå. qgrastûñqts ot çprovals.
ffi;üÑ;ii¿ ã tigüoa aorrY itþrcof th¡¡l

t1.6, HBSjüsirEfå No Éq'vf$o¡ of qf {gryÚslt ¡b¡lIbe dæmed tn'bave beßû

waívd ìSlèg.s ,or¡ l,ffii*ïnd6rl+A iu a t Rt äuUcc givon' to tht) pl¡rl clainring such

waiwr qacq$ed; pr.ovisç* bqqer'*nry1"o rurnwut".rrful be doe¡lcd tô be awavec of any

othcc cr fiu*Ìrc* obligaìlãlor tiab{lty of the-Ñ or p*g.n ln whdsç favo¡ the waiver ir sivcn'

i 1.7. E¡tire -Ag¡eerqcs,t.. 'this ,{grEm¡nt pns-tif*es thc ontiro agr€Èllrent ¿rnpsg' t}¡s

parJics hcre!ù pertnilúng to the zubjer:t *"ìî=, irereof u.'a sup""*t{uS all priãr sgr¿eúcnls índ

undcrstancliags pertaining thercto'

I 1.8. Eatitv Çlassific.8lion. It is thc lnterrtion of the Members that the compzury he

treÈtcd a$ å partnçrshlp for lcdergl incomc L^a¡t pwposes'

I1.5.

wlürthe Ccnøffiy.
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I I -9. Goveming I¿$L This Agreenie,nt ¡tiall be govemed. þy and. cqngtrued in
aticorda¿ce u¡rtËthãmal-ia"ð of Coãnecticut lrithout g.rtl¡g efibct to aûy q¡nflict or choice

of lawprovisiohs that wçq.ld rnake applicaþle thp dsmestíc substar.rfíve larvof any ofher

jurïsdictiot,

[srGNÀruRE PAGE T0 FOttOwJ

r 171¿67 (hlf¿) T8



IN'WITNIìSS'WHEILBOF, the parties to this Agrecment have exqcuted tbe same a-s of

the datç first absve set forlh iri One 0r ¡nöre separate cQqnterparts.

KEVIN

S PRÂ

IÁ/il.I"lAlVÍ t{i}YIÀ$

V/ILt-Aþf LOFTU$.
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Sctredule-4

Members and Percentag* Interests

Pcrcentagc

Narqg tnterÞ'$fs

Kc.t¿in -Bu¡oe 25o/o

l5 River LsI¡e, Wçstport, CT 06&S0

James Fratt-Ileåney
7 ChrÍstir!â l,sne, \fssfo¡ c'f 06fi8å

25Yo

Wilüem.[¡¡na¡
993 Lyma Flain Road Wnston, CT 068€3

25V"0

25Ye
V{TUqþ l¡ftu-s
3 Siqnsy Pointlfwb WçSSofq CT 06SSS

TOTÁLI X009¡

l1?126Y fhrzl



Scthedr¡le R-

Mel¡rbers o f Managemenf Courmitfec

Name

Kevin }ì,urns

James P¡att-Heqney

'Wiltriam Lomas

ttriiiam L¡pfru+

2s%

25o/d

25Yo

25Ys

Lr',.1267 lhlî21
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STATE OF (.+..n;*:t/rr...F
ì --.1*'.*'¡'f/c*
)

Poi*rinaliy Êpþ€arÊdMEUiSS.å St ROHS siFÊt ar¡d se¿le¡ of rbo

anol,adCIorutedged the sar-ne fo'be kq Fec ac( aud dæd, bsforê r-ne'

couNrY çffi,,Ãril

.;.r

sÐltrE oF (¿çfl*.Lrùuf I
Ï ss,

couNTY PF E*ç.f¿ t

?Ð05

fureg<ring instnmltnt
...?

2û0s

ofThe fo¡eCþíng isqFuinent tÌrd

?

2005

snd sóÀbr; of *ç fore8$ib8 lns&uc¡çnt

,1.À,p3

lic

ÊÍATE oF tl.2¡r"'rþ"6- ¡'- )
tF, 

'l

CotlNTY 0F l:4¿ì,fi6 i" I i
Personally øppçmÊd ¡d,qRY Þ, .n0ú$ sig¡rer ryd æaler

açknowldged t}¿çê¡rIç to be hø frçÊ åtr aûd déÔd, boforç øc-

s+ ¡L&r'+ l/t-.

h**
Þaspwilly âppuàred.$rfcfIûLÄs

srd anþowledged th.cr**pç to bc brs fge



AS$I.GNIiTENT Of MEMtsERSTfiP. INTEREST

Fpt vsiiuo ¡ccnivqd* çrr O,c1oþe¡ 17, 280.S', JOhq M, Rollerí seils¡ assigrrs aod tr¿ssf'ers one

hundred.perdëñti(:100%) Of t.-.rhrnprî{to.fshi.p $rteie.s-rin\Shits Oak Weal.l¡.,Ädvisors; LLC (¡he

"Coppaqy"), a Conncxrû1citÉ ÏFdtsð lÞ¿.UrTüÐ Ë,gflrgsny, to

.Twerrly,fr 9Þ:*Þtom.t(1.9'6)fo'n{itiû.n.ÄlÈrùÍ.L-o-rir:q$;,

T.wt¡r6.r"-fivç,Pç,rçE'nt(â6q;J1o\{¡i'ltiu¡nF'huíckl¡rift¡¡sl

tw@üræp.eroùiif (2õV") to l{evjh ÑtffiSËTrïox;

TudûW¿{fr¡å Pcf¡}È, ì (?sY. ó} tÖ Jì{ÈaS' K{Fi|fú f-ta''f¡pg"ea*iqfs

Þrrd, ii.üÉ¡ÌþabÏy, iffstnlêt"s itlE e$f.$,#,!ü tð çausfêrtaid ¡qêSil¡øship.'istcgwt on'itu bochq rv&-h f,Elt

pewer of sqÞsJ*ü¡üw,

Þateej $Qffi M. RÔÍJJfI*T

(n)
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TîXI¡CU'| ITJN C:OPY

ÀSjStl't' Pl JtìCI'lA SII r\ GRïltlluËN't

bY nncl iìrtlollg

.IiO 
CUS TT,f Ì'{I\Ï'] CIiL P/TR1I]NItrIìS' LI'C

' 
¿rncl

LLll t{ FRî V ¡\l"Iil }V IIA LT TL VLANA Glllvilt NT' LLC

as Put:châ.ser

antl

LLßHGllOUPPtì'[Y¡ITIIWItr¿!I.,.I}l'tVl¿\N¡\.GItrh{ENT,I,I.,C
¿rs Seller

alttl

KIIVTN I]URNS,

.l' ¿tMIlS PR Á-l:T -IdIiANIJY'

WILI,IAh,I I,OPIA.S

¿tncl

\ry.ILLIÀh4 Lol{ftls

as Pritrci¡rnls

d¿rtcd its t¡l'

Dtlccnrbcr I, 2(109

I ouilo t9(15i9 I
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4.1
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4.3
4.4
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4.6
4.7
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4.9
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n
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¡\ S S I1'1' PI.J I'l' (l l I ¡\'!ì lil ¡\ ü I{ IiIiN'l IiN'l'

'l.llis ASslrl' 1)Ulict-lA¡^E AtìlìlriliN4[iN1-, cl¿rtccl ¿rs r)f' f.)eccr'ì1bÙr' l, 2(x)9 (this

"Àgr.ccnurnl"),lr¡rurrclatr<lttgFOCi.iSI'ìINANCIÀ1.I'j¡\R',l'NtiRS,l-l-c,¿tl)cl¿rtr',¿trÙlilt'lilcd
tiilùitiLy 

"u,.,.,¡.,u,,y, 
("[rocLrs"); Llni'.t PRIVA'l[, WL'ì¿\l-'f.l{ MANACiIiM["N:l', f 'l-C, it l)clitrvarc

liuritccl liability .o,'p"ni, (thc "frttrclt¿t.sct"'); t,l,BIì CROL.IP l)lllVA'fE \\/ljAl-'1'lt

MAN¿\(iLl{VlEN"l", LI.C, a clollngcticur limiierl liabiliry oonlp¿uìy (ltlc "s.ellc.t"'); and t(livIN

tìLJIiNS, JAIVIIlS PIì.A:I-T'-I-II.J¡\NI]Y, WIL,[,IAI\4 I-O.MÄS ANCI WII-I-IÄM J-OI1.IUS

(c0llcctivcly, thc,,prirrci¡rills"). .Excc¡lr lts cltiro|rvisc proriiclecl hereilt, capifalizect tcr¡lts ttsecl itl

tì,i, Äg,'r",¡cnt. shall havc (lrrl lncltttitrgs itssigtlccl t0 lheil'ì ill Al1it:lc i he¡'cc¡{''

Wf:lllllllAlì, ttrc p|irrci¡Ïrls Logcthcï owil ali ttle ou{stullclittg cquity iutercsts in ttrc Scllcr';

wl.il]ltEA.S, rhe lrur.chascr clesìr'cs to pul'ohilsc. f|onr tho scllc| atlcl Lhc scllcl clcsires tcr

scll t. lhc [)r.rrch¿rscr surrstantially all of'tlre,s"tl*r'. assets u¡rtlrt thc te¡'lll.s ¿rtlcl 'strh,jccl to tlìc

cuncl itions sel lilrtfl ltct'eirr;

NO\^/,.1-l:ît:l{ËFOllB, ìrr consiclclati0ll rr{'thc lo|cgoitrg ¿rncl the tlrlltttal rc¡rrcsettlatiotts'

i.rr¿rf-r.ir¡r{.icÍ,, coven¿ujts irrrrl agrcerrìenLs scl. tbrlh hercirr, irrlcnciing to he lcgally Iltluucl lterc[r5" tlrc

1:itt'tics ltcl'otcl ilgl'cc ¿ts follows:

AITTICI,IÌ f
DIIIII N I'lll() NS rt ND I N' I'EII' P tl IITA'I'ION

. Sctr(rion I.l De.l'initions. Iîor all pur'¡:oses oi t,)ris Agrecntertt, sxcÈPl" its other\vi'se

**pr.*0i1, pr-Lrviclecl .l' r-L,",less thc colttext clcit.l¡' rcqnites otl'rcrwis¿:

../\ct¡r-rircc| Asscts,,sh¿rll hat,c lhe 'rtteatting l;e( f.O.rth irl Sicction 2' l'

..Ar,c¡uir.ccl c0nlr.acls,'sholl rìean alì ctxrr.rncts trrrcl itgl.eeLrtcttt|; o['l"lre sellcr', incltrcling all

Le¿rsos ¿ttlcl N4¿rlct'illI C()l'lLl'¿lcts'

..Aclr¡isel'sAct,,shalltrrcitrttltcltlvcshrlctlLAcll,iset'sActof[9¿[(),asarrrctrclccl,

"Al'l'iIialc" slr¿rll h¿tve llie tlle¿rLrirrgset Ii)rlh in Rr¡le l2ì';:2 of'thc Exc[rtutge Acl"

,,Agreer'e'l'. ol..,tlri.s A¡irecrìlerlt:" sh¿¡l I mearl rhis Assct Pttrcttase Agrcettrcrtt' ttlgel"lrcr'

rvitlr tltu cxhillits ¿tttt.l scllc(lttlcs het:cto'

.,Assunrctl I.-ìirbilirics" sh¿rlllr¿rve tlie rncanirtg set lbrth ín Sectiorl2'3'

..Auciitccl l:ocrrs [:lnuncinI St¿rterncnts" shali havc tÌte t]]ctraing scl forth irr Scction 5'5'

"lìasic l)trt'cttÍtse Pt'icc" shitlI tnc¿ttt $9'2 I0'500'

.,llLrsirlcss,..sllirll 
'cu¡ lìre busirress ol)cr¿ltions o['thc scllcl. its c(llrtlttctecl ers ol thc clalc

hulctll.

Í0(l0llIthsit I



"(litlctrlit(ccl l:'ayrlrrt" slr¿rll h¿rvc tlrc rrrcilrrirrg sot lill'th in Scction 2.7(b)

"Closing" slt¿tll lr¿rvc thc nrcaning s*t fbitll irt .Scction 3.i

'(-ìlosirr.q l)atc" slrirll nlc¡tu tlrcr cl¿rto l¡crccl

"Corlc" sh¿rll nlc¡rn tltc Intclnlll llcvcnuc Ctlrle ol' f 98ó, rs arncntlecl

"Conrnloclity Exclrungc ¿\ct" sh¿¡lI n'rcirn thc Cclnrnoclify lÌxchilngc Act ol'2O()0, as

itrucnclerJ.

"Con['ir.lerrliality alcì Noll-Solicit;riiou t-\greeilrent" ,çh¿rll ntcnn ¿ìr] ¿rgrùcrtlettt sLtllslatttiall¡,
irr tlrc fìlnrr r¡f'llxhihit ¡\ helcto.

"lj¿lrn-C)ut Plyinenls" sh¿til h;rvc the rlcanirrg set.l'olth irt Scction 2,7(b)

"Ealn-Out Periocls" shlll havc the rrieauing set (orlh irt Scction 2.7(it)

"ll¿rln*Out Vrluc" strall have the nlea¡ling set 1''ortli in Scc:l.ioll 2.7(l))

"EIll-l-D4," shall me¿ul, l'or auy ¡rcrioc[, tlre ccrnsr¡lidalccl net iucortte oI rhc Pt-ltr;haser i'ol'

such llcriocl ¡:lrrs, u,ithoul. clLrplicaticn irnel fo thc extcnt reJ'leclecl zrs u charge or clcciLrctiort ìn the

dgternlin¿ltiorr of'such nct inconlc, (a) trrcorrrc tax r:xllo¡lse, (b) inLercsI cxl]ctlse, (c) clc-,ltreciirtion

¿rrrt1 iunot't izatiorr ox¡)clìse, (d) r.rny exttatrrclirl¿u'y cìr rìûn-rccnrring cxpotlses 0r losscs, (c) atty
cllller ¡ron-cash clrlrges, alrc'l (l') arr5' ¡ron-çaslt acl^jusLruertLs io clei'ert'ecl rcveutte (ltìe to lìAS l4l
[JLrsine.ss Corlrbinaticlns ¿rncl ruintr.s, vvitlrout clLrplication arrcl Lo tlre exlent incltrclccl in the

(lctontìill¿ttioll o1'.strch ncl incornc, (i) interest illüonìe, (ii) any e.ti.raottlinary or inctttttc tlt'gaìtt,
nncl (iii) any nolt-ca.sh iucr)rl'*, all ¿r.s rletclrrrincc{ iu accorctlrnce with CAAP ¿ìs delct'ttlirlccl by tite
fi¡'rn crl'incle¡renclent certil:icd ¡rLrblic itccount¿rnts engageci by the Plttchaset'f'ot'¡lttrlroses o1 iis
()vvrt trrì(tit.s.'l'he c¿tlculatiorr of EBITDA shaU rioi rcflect ¿uly corpor¿tte ol otherot'crheitdchtrLgc
by FrlcLrs or its r\ff ilintcs, cxoept that it ¡uír), rel'lecl an u¡rproltliat.c overl:e¿ttl allouation ol'tt¡r lt-l

3.0% ol ilggregatc reveuues oJ'thc Pnrchasci'fcl char:ges 1'or prodtrcls or sert,ices pt'octu'ecl lry

Focr¡s fi'olll thi¡'d ¡rurtics, without any nrllk-up lry lìocLrs, fbr thc bencl'it o," lhc Purt:ltitscl'tlr ¿¡

t'c¿rso¡¡ntrle ¿rllrrc¿rt.ion o1'suçh ohargcs inctrlrecl fot tlte joint Lrenelit ol'(he Put'chasct'ancl other

sLrl¡sicli¿u'ies ol' l;ocus, inclr-rcling. rvithor¡t lilnit¡rtion, clrirt'ges fi:L itrsut'tt¡rcc ftrcrllil-tttls, tcchttology

cx[]er'ìsos irncl aucliting fces.

"[il3P(:" shall nrea¡,.tirl ziny ¡rrlriocl, l]lSITDA l'or such pcliod l:cforc t"he clorlLlction o1'the

a¡t¡llicirlllc nìinl¿tgcntcnt f'cc pul,lblc lor suctr ¡rclt'iocl Ltntlct tlte N4itrrit*rle {ììt:tlt Agrccllìcllt.

"list.iln¿r(ccl L-lttsirig ijrrlauce Shecr" sltull lneiur l.hc t:stinl¡Ltccl l.rliance sheot oÍ'lhc Scllcr,

tl¿rtecl ¿l.s tll tlre Ck.r.sing D¿ttc attltcltecl hct'eto as Iìxhillit Il.

"lill ISA" ,sh¿rll

irnlcnclecl.
rìtC¿trr llic IJnr¡lloyce [ìctirerllcLt[. ]¡lct)tl)c SectrriLy Acl ol'1974, ¿ls

[(Xl()0 lt)(ri:() i 2



''l:l{l.St\ A['{'i liulc" shltll llrc¡ul llt)¡ lr.(lu or busincss, u,ltç[[tcr'()t tlol ittuilt'¡.ltlt'atctl, tlrat

Io¡lcllrcr r.l,itll thc Scllr:l'r,r,r¡Lt lrl bc cic.crtìr:tl ir "sittg,k: cttt¡tlttvr:t'' r,vlthin tl.ic lttcitltilt¿l trl'St:i:lion
,:[(X)- I (h) ol' t][ìlSA.

"l'lxcl¡rri¡¡it ¿\r:(".q1¡lll rrrt:¿rn tlrc;^ccut'i(ics l-ixcltittt.gr-: l\ct of' l()34, lrs itttlcttclcrf .'

"l"ircluclctl l,i¿rllilitics" sh¿rtl lrlvc tlrc rttclrrtirtg sct fìllf.lr itt Sçctittll 2.¿f .

"Iiinlllcial .sttrtcrlen(s:'siialI llle:¿r¡r tlrc [:irl¿tncc shccf.s ¿ntl irtctll:tc slltlctì'lcIlf]ì trJ'llrc:

Scllcr rllrtccI lr.s ol,;ultl lìrl tl¡c ¡lirrtial c¿rlcrtclirr ycirr crttlctl, I)cccrlllrct il, 2008, ¿tlìtl ¿ts o{', ¿rntl lbr'

thc ¡rillc: rrrorrllts c',nclccl, Sclltctttlrct' 10, 2009.

"l:ïil'st ll¿u'n-Out [)iryrtrcnt" sllirll huvs tlte rneanittg set l'ortIr ilr Scctic¡¡l 2,7(b),

"l;ir'.st lialn-Out lrcliocl".,ilr¿ill hai,c ttrc rncnrrirtg sct tnl'ttl irt Scctiorl 2.7(a).

"lïirst ll¡l<l [)ltc" shirll lrtvrr thc nrolrring sct lìrrth i¡t Sectìon 2.7(tt).

"l:ocrrs Mc:rrrhcrshi¡r Units" slurllhavc tlie tttcarrittg sct {ì)rllì in Scctitl¡l ?,6.

"Ci^AP" sllall rneiln lJnitcrt ,states gerrct'tlly irccclltccl arccottttiing ltlirrci¡:les cottsislcrrl"ly

irppliccl.

"Cttvc¡'nlrlr.:rrlirl Iirrtily" sh¿rll nlciul ¿r courl, urbitlaI trillttttal, uctltiirtistt'alivc ttgcncy ot'

conlnlis.sion ol' other goverrrtlcltt¿rl or othcr rcgLrlatory authority ()r ¿tgclìt'y.

"l¡lclcrllui[-iclrtirlrr Ca¡1" .slrirll tÌlci¡1 l\\,sr]ly-sctrctt pcl'ccnl (27t'/tt) ol'thc lJitsic |trtl'cltil'se

l)ricc, ¡lrovirlccl lh¿ll, vvitlì tepcct tr¡ ble¿rches ol'thc rc¡r'cscn(atiotls ltncl vvilrrulìtìc.s (i) oi thc Sc.llcr

Inrl tl'¡c l)r'irrcipul.s sct tt)rth in Soctions ¿l.l (Orguttiz.lrtion;),4.2 tAtttltol'iz¿tliotl; läxccution;

Valir-li()'ul'Agrecnrcnt), 4.4 (Cla¡ritllizer(iou), z¡..t7 (]'ax M¿ttrcrs),4.20 ('l'itle [o /\ssets) lttttl ¿1.27

(llrlkcls çr' Firrclc¡s) ;rrrcl (ìi) of'lhe Pulchaser ¿rncl Fclcus sct l'ortll itt Suctiolrs 5" I (Organi7.¿l{iorl),

5.1 (r\utlr¡r'iz.atiolr; Vlliclit¡,rr['É\gleerrenl,) attcl 5.4 (Fro Fot'tuit Ca¡ritaliz.rrtitlrl Tlhlc), the

"f ntloullil'ic;rtion (ll¡r" sltall t't'lcnt1 ilrì ¿rrtlourlt cc¡Lral to tlre llasic I)Ltt'clt¿¡scr P¡'icc..

"'lntlcrrruil'iccl l)arty" shall hltvc the n¡e¿uling ¡;ct fortl'ì in Scctitln ?.5.

"l¡clcgru¡11c¡t AcoeLrnting Firr"tr" slxrll llre¿ul irtt ittclc¡tcttclcttt ¿rccotlllting I'irnr .ioirltly
scleotccl ll¡, tlre Purclr¿rscr' ¿r¡cl thc Scller lb¡ pr.rtllosc.s Ol'Ssctiolt 2.7(b).

"lrrtcllcctuirl l)rrrpc¡t1," sllull lllrvs the tncatting st:( fbt'th in Sccticrll 4.1(i.

"ln\/(:stlÌ1ct]t Cottt¡larty AcL" s[raIl

ir n tcrt clt:tl ,

nlr'iur t[tc: lnt,cstlt.tclll C<trtt¡;larty ¡\cl ol't940, as

"l.ctrsc" .s¡¿Lll llrcittt oitclt lcitso l)Lr{'su¿r11t to rvlticlt the Scllct lcitses lttty t't:irl iir' ¡rcrsrttral

l)r'()l)cl t),.

"[.-i(:r:liscs" slrull Iravc tlrc rr¡cr,rtiing sct l't)t'tlì in Scclìoll ¿{.22(ll)
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"l.,ir-:tt.s".tllalI rrtcitn ¿uì]1 rìt(]l'[o'rge, ¡llcrl¡¡c, sectrrity intc¡'gsl, cìr1cLì rübr'¿uìcc, licn, cj¡inr ol'
cltiu'gc o{' itrry lcirrrl.

"l,irriitcrcl l-irrtrilill, Conr¡rarry A¡l'cerncr:t" shatl rlìoíuì, for rrr1, linrilccl tiatrilit5,conìl)¿lrì),,
i.nt ¿tSl'ccrncnt uruong tltc. ntcnbcls ol'suclt linlitcrl lirrbilit.y corì'ìplu)/ scttiug l'ortlr tllc lights ;rncl

cltrlics ol Ilìc nrcrtibcrs.

"l-osscs" slrirll lr¿rvc ihc nrctnirrg set Iorth in Soctioll 7.2(a)

"f\,1irn¿rgcnrerìt Agrccrnent" .shitll ilrc¿r¡l dìc N[anagcrrrcnt Aglccr]letìt.¿rril()ng lìt¡r:us, Ihc
Purcir¿tsc¡', tltc N4anit¡tcrricrrt Corn¡rarrry, irnd the Prirrci¡-xrls sr.r[)stlntirrlly irr fllc fÌrinr tif'Ilxhillit C
Irclclo.

"N4artugerlcnf Clorlt¡rirrry".slrall nrcrrrr.Paltncll'Wcaltlt [t4irrrzrgcnrcnt, J-,1,L], ¿r Cl(r¡lnccticr-rt.

li¡nitcci li.allility corìrp¿uly.

"lr4¿ttcli¿tl Aclverse lll'l'cct" sh¿rll urean lny ntaterilil ¿rclvctscchanec irr, or nratcliirl aclvcrse
et'fi:c;l. on, l"he bLrsirre.ss, I'iuulrci¿rl conclition, plosl)ccts, ot'operatiöns ol'the Seller, Focus ol tlìc
PLrrclrirscr', ls thc czrsc ruûy bc.

"Muter-i¿rt Corrlrirct" sh¿Lll havc tlre ¡lleitrring set folth in Section ¿1.,1 L

"Nori-Conipctition r\grcerrrertl" shall rìlc¿ln ¿u'l iìgreenlent sLrbsLanli¿rlly in l.he l.'ornr of'
trixhibit I) llercto.

"Noticc Periocl" slrall havc tire rrteirnirrg sct fol'th in Scclion 2.7(b).

"Opl.it-ltr Agreelucnl""'sfi¿Lll rì1clrì lhe Option r\gicenrent, cl¿rtccl as ol'()ctt¡trer 17,2001i, by
itnd trrnong Foctts, the Sellcr rurcl the Princil:nls.

"Pet'llits" sira[J havc lhe nrcaning set fol'th i¡l Scction 4.J ti,

"Pclniíf:l.scl l-icrìs" shall h¿ii'e lfre utc¿uriug scl" f'artir in Section ¿l..?.().

"l:)t:t'solr".slrall inc¿ur a n¿rt.ural l)cfson. p¿ìl'tl'ìcr.sllip, cor'¡lot'íttittll, liutìtecl liabi lity conlpiury,
blrsint-rss lr'usl, .joirrt s(ock oolìt[]¡u1),, Ir'Lr.st, rurirtcor'poratccl rssociution, .it¡int vcr]lurc,
Covcrllrìlrintal J3utit¡' ct.r' other errtity ol ol'ganization,

"Plan" shall rncln cach clcfeu'ecl c<lrupenslt.ìrl¡t ¿ur(l circlì irlccntivc co¡ìllicns¿rliori, stoclt

¡turclrru;c, stock. ti¡;ticllt ¿ulcl otllel cc¡r"rity contpertsation ¡:latt, pt'ogl'¿lnl, {ìgl'ecllleol ol'¿u't'atlger}ììÇllt:

c¿rch sevcrurncc c)r tcntiinatiori ¡ruy, rneclicerl, sulgicltl, l:os¡rititliz¿rtion, ,lií'e insr.trartcc ¿ttlcl lthel'
"rvcl{ìl'c" ¡rlirtr. f'rrnd or' Pr.ogt'¿ull (ri,ithin thc n:c¿.utillg o.l'Scctiolr 3(l) ol't'ìlìlSr\), critclt prolrt-
slraring, st<)cl< ltorrrrs cir olher'"1lc11siolr" ¡:lirtt, lirucl ot plo!lr'¿ull (witlr.in the' lueittring ol'SecLititl

3(2) of'Ill(tSA); cerch eur¡tloyrlretrt, Lelininartìon (.)r sevor¿nlco ¿rgrocnlcnt; aticl cach olhct'

erlllltlyt:c [:rcnc['it ¡lliru, l'trrrcl, progr'¿rni, ¿rg]'cerÌrerlL r)r-arí'arìgon'lctrt, in cacll cttse, tltat i,s s¡lt;trstlt'ecl.

ti1¿iitìt¿tirlc(l ol'conli'ibulecl Lo ol rcquitccl to bc cclntt'itlirlccl to by lhc Scilcl clt'ì:¡'rny l-ìlìlSA
¡\f'liii¿Lre, or {o wlìich thc Scller or erny llRlsA Af lili¡tc is ¡ralty, tvl',cther r",rittütl ot'or'¡rl, lol tltc
hcncl'iI of'rrrty clircctcr. cm¡:loycc ol lìlutlet'crn¡rlt>yec'. of the Sc][c:r'.
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a

"f;'r'irrcillals" slurll h¿rvc tlrc rncarrirrgsct lirr'(h in thc rcc;ila[s to lhis Agt'ccltrcul..

''Purcllascr'" sh;ril h¿rvc tllc rtrcilrringscl foltb in the recit¿¡ls [o tlris,r\grcctnent.

"liclirrctl Âgt'eclicuts" slrall ntcail, collectivcly, tho O¡ltion Agt'c.ctucttt attcl it¡¡tectiic¡1ts t(ì

l:c cxcrcrulr:cl ¿rt Closing, irrclu<ling (tlLrt uol li¡nitecl Lù) tlìe Milttiigcntetrl r\gtecrtrcttt, lhc

Clorr['iclenti¿itity irnrl Nr:n-So]icitiìtion Àgrcenrerll ¿urcl the No¡r-Ci)rì1pcf ilion Agtcctttcttt.

"lì.esolilticln l:ra'ic'¡(1" slr¿rll h¿rvc the rucaning.set lbl'tlì in Scc{.ioll 2.7(b).

"sccLlritics Act" shall me¿r11 llrc Sccu¡'itir'.s Act o1' 193], ¡rs ¿inlenclecl.

"SE(.:" s[alJ rucan thc LiriileclStalcs St-:curìties aLrcl Ëxchange Cttrtttrtiss-ic¡tt,

"sccontl ll¿trrr-Out Poliocl" shirllhave tltc nrcattittg ¡-ct fc¡rlh irl Soction 2.-l(tt),

"sccotrcl Iincl Duie" slliLlt h¿rve thcl ureturirrg sct f'orth in Scctiort 7.7(¡).

"scllcr'" shullhavc tlre ure¿ulil¡g ascrilrccl f herefo itr tlic tccit¿rls to this A*9i'ocnictil.

"sellcl's I(noi",ledgc" shall nlcan Ihc aclu¿ri l<rrolvleclge cl{'tlLc Scller'or ttlly Plinci¡lal, ;rrrcl

lhe l<¡rclrvlcclgc tlriLt corrlcl h¿rvc becll obt¿rilrccf a1'l.el allTtlo1:riate c[trc. irtc¡rriry Lry the Se.Jlel 0t tlre
Prirrci¡rirl.s.

"sutrsiclinry" sh¿rll ¡l13¿ìlì, qrjtll l'espeçt lo 1¡)¡ Pcrson, any ctlrpot'ttticltr or ollrct'

or'¡¡ztrrizlt.iou, r.r,holhel incorporirtecì ol r-nrirrcor¡:oratetl, of'rvhicil (n) at least a rtriLior:ity of thc

scc¡r'iLius çr'olhcl itlr.clests hnvirrg by ttreir tcrrlls ordinat'y votittg power lo elcct l nralo|ity of'tlic
ho¿r'c[ t.lf clilectols or otlier'.s 1rcrf'oinrìng.sinlil¿rr'{'utrctions with rcs¡:ecl lo suclt corpot';ttiott tlt'

uther olganization is tlir-cctly oi'illclirectfy ownecl or controllecl by,such Pe¡'stltl or by auy onc or

Inorc of its Srrbsicli¿Lrie.s or'(b) .sLrclr Person or ¿utli other Sulrsictiary of stlcli Perscltt is a gcrtet'âÌ

l)ii r I 11cr' {ll' ltrlttra¡;i n¡1 trctrrbct'.

"Survi\,¿rI l)etiocl" shall h¿rve tltc meaning set li:t'Lh in Scctioll 7.1,

"Tirx" ol."Taxos" shall nrcirn (ì) all t¿{xes, uncl¿rimccl pJ'(}llolty ¿lncl esche¿tt otlligatitlrrs.

clr¡r'gcs, f'cr:s, ctLrties, gr levics, irl¡:oscci by attt¡,fcclcral,.sLl.tLc, ltllal ot'f'utcigtt Gt¡vcttltlre:t:t¿tl

ìinfiiy, i¡cluclirrg incoure, gross recci¡)ts, excisie, propct'ty, salcs, girirl, usc, Iicclrse, custottt clttly,

rrnc¡r¡llol,r¡ellt" 0¿rpital .sto*¡, tr'¿rnsl'er', Ii'errrcltisc, ¡tayloll, withholdirlg, social security, tnil:inlltlll

r)sl.j t-ìlÍìtcc¡, ltr<:l'il, gifi, scver-alrcc, r,aluc aclctccl, clis¿rbjlity, pruníitltl], recilPir'll'c, c|c(l it' Occtr ¡rtrtì()tr,

scr.r,icc, leasìlrg, ernPlol,mcnt, s(¿u11ll itncl cltlret'l¿txcs, arlcl shiúl ittclucle i.ttlcrcsl, ¡:enirltìcs ()t'

i.rclclitiorì.,: ¿rtttibLtt¡rblo tliereLo, anrJ (ìi) nny iiiihilit.y"tnr f.hc pttylllcnt of iiny ¿ttllotllll. ol'thc ty¡rc

clcscrillccl iri cl;lrso (i) airoye irs ai rc¡¡,lll of. (A) being a "t[¿rnsl'erec" (vlitlrin tLic rlicalritrg ol'

Secii<¡¡ 690J gl'l¡c Clgclc or ¿tn)/ glþer a¡;ltlicatrle tliv) or slrcoessot'rlf auottret'f)e¡'stlll, (ll) tlcjrlg

ír ¡lcnll¡er.rll'i.rn al'.(iliirtccl, coul{riucd, or cclnsr¡lidalecl gror-r¡r, or (C) a cot:trac[tt¿tI tlrt'ítttgetnçnL ot'

çtlrct.r.yisc.

,,"lrrx Rctr-u.rr" shull llreân alry tetLu'n, cleclirr¿rtiolr, ¡'cl)ort, ittltclt'rrr¿ttio¡r t'cttlrll ôl stlitelllLìlll

r-cc¡uìr.crl Lrt llc l'rlcll with lcs¡;ecl- t-o'faxcs, irrclr-rcling any scherluJc{ll'aIf ¿tchlllettI tllct'cttl,
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"'l't ¿tlts¿tcliorls" shall trtc¿rn ¿tll tlrc ll';rrlslci.irirrs ¡:r'ovirlccl fìlr or cclrilerr-rpli.rlctl l;¡, 1[1i5
/\glcr:rrrr:ut lrrlrl thc lìclirletl .¿\gl'cc{ìtcnts.

"LJlt¡rtrciítecl lìoct"¡-s frirtarlcial S[¿rtcrlclits" shall lrave l.he nu,'laning sct fbr.lh iu Scction 5.5.

Scctio¡rI.2 lntttrprelulir¡rt-

(lr) 'l'hc he¿rcliugs coutttittecl in thìs /\gleerucuL ¿rre fbr ref'ercncc pr.u'lx).\rl.s <lrriy ¿ncl
shlll rtot al'f'cct in iuty r,vly (hc nreaning or inler¡lr.ctirtiulr oIthis Agt.eentcnl.,

(ll) \Vlienevcr llle u,ol'cls "iltclLr{k:", "inclLrcles,'ol.,,itrcluding" Íl.e nsccl in tlrjs
Agrcctttettt tltc¡r.ç¡¡,¡l bc clccrr¡ccl to l¡c li¡llou,ecl try thc rvolcls "urithotr( lirtrittlioll."

(c) I'tlc lvotcl.s "itct'c{ll'', "ltct'cin" arìcl "helewith" ancl wolcls ol'sinlilal inr¡rort slra[],
utlless clhclwjsc stíttcd, hc corìst.l'Lrùcl fo re{'cr to tlri.s Agrcenlctìl as a $'holc anrl ¡rol fo ¿ìrìy

Pal'(icul¡tl'lltnvision ol'tllis Agrcenlcllt, nncl trrticlc, scc[:iorr, pru'irgru¡rlr, cxhit)¡[ ¿irrcl schecluler
t'el'cl'c:ttces itt'c lo Lhc at'ticles, sccliclns, Jralagt'r¡rlrs, cxhibits uncl schcciLrlcs clJ'this Agi.crcrncrit
u n lcs.s of lrcnvi sc,s¡:cci.l'iccl.

(cl¡ -l'hc rlrc;tnitrg assigtrcrcl tu cach ter'¡rr dcfinecl licl'cin sh¿rll bc eqtrally a¡r¡rlicabk: tt':
lrt:lh tltc; singLtlztr'¿trlc[ thc ¡rlural fblnis nl'such tcrru, i¡ncl r.r,t)r-ds clenoting iruy gclrcler sh¿ll ìnclucle
all gr:ttc[r:r's. Wherc. a wol'cl or'¡:hlasc is del;inecl he¡'cin, cach of its <lthcr grarumul.icrrl f'orrrrs shrrll
h¿tvc ¿r cot'rcsp()tìcl ing nieatr ing.

(c) ¡\ t'el'ct'crrcc to ¿u1), ¡ral[y to tltis Agrecureul or ¿ury other agteen]enl or (locl¡ulent
¡-hrrf I inclLlcle .sLlch l)¿uly's successors ancl ¡:errui[ecl assigns.

(f) Â rclbrcrtce to arty legi;lation ol to any i:rnvision ol'arry lcgislatiorr shail inclucle
¿uly ilnlenclrrrellt to, irncl iln¡r ¡1o.1¡fication or re-en¿lctnrerrI thcreof', rury legislzrtivc ¡rrovis.iorr

tlrcrctr.r,

(S) 'l"hc llart.ics h¿rvc paltìcip¿r(e(l .iointly in thc ncgotiatiorr rnd draf'ting ol- tlris
Agreetuctt[. In t.he cvcnt irn anrbigtrity or'¿r c¡uesl.ion ol'intenl ol inlcrplelntiort ¿u'iscs, this
Ägrecrrtcrtt shall be cons{r'uecl lrs il'clr'¿rl'tccl.jointly by tlie parlics, un(l rlo ¡:resump[,ion or tturdcn
tlf'¡rr:ool'shitll at'isc flvo¡'irlg tir clis[avoriug irrr¡, ¡rnrIy by vir'Ir"ìc ol'tlie aL¡tho¡'slri¡t r.rfÌ an¡,

¡rr'<lvisi ons ol' this Aglcenrcrrl.

¡\Rll'I(lLIl II
tr'I-IRCIlASIJ AND SALIT OI¡ ¡\CQ{ÌIRIID ¿\SS.llTS

Sectit¡n 2.1 A<:tltrired l.r',rcl,r. SLrtrjecl ttl. Scclion '2.2, ancl on tlic f elrus ancl sLrlrjcut to
I.lttr c<luclif.iorrs cclrrtuirrccl in tlris r\grccurcrtl ¿urci ttre Re.latcd Agleenrcuts, nt tllc Closiug, tltc
St: ltcr .stl¿rll sell, convey. corrlribLrtc, tlaus.l'ct', as.sígrr and r:lc[[vc]' t() lho ì)t"u'clt¿rserr ¿tncl the
Pnrchlsel slrall purcìlase lrncl Ílccept fì'our tlre Sel.ler', irll ¡rro¡rclties unci assels, pcrsortal ancl

rnìxc.cl, Li.rituiblc iurcl irrterngil-rlc, thut ¿u'c nr+,necl i'¡r'leasccl by tlic Sellcr (collccLivcly, tlìc
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"Acr¡uire<( A.sscis"), lì'cc ¡tllcl (:lc¿tt'of'¿rll I-,icns c¡(llcr'{.hi.rn f'crnlilccl Liulrs, 'l'lrc i\c11ui'ecl Asse{s
slrirl I i¡lcltrclc thc ltrllou,ing:

(a) ¿rll :rsscrs, othc. tfra. casrr (.surrjcct rr) crírlì.srr (c) .r'{lris scctit;rr 2. r), shorv' 
', 

thc
lisl i r r I r rtcrcl C I os i n g l.J¿r I ¿rrrec S lreet.;

(b) ¿tll ircc<-rtt¡rts rcccít'able, incJuclirrg ¿tll c¡rsh ¡rloccccl.s aDrl olhcl ll¿r\/rììe,rfs lcccivccl
¿rl'lcr lltc Closirrg Datc r.i,iL['r tcsl)c:ot to sLrcl-r r.eceivables;

(c) .$3ó8,740 in c,ash;

(cl) all petsonitl ¡rr0¡:c|ty, inclÚcling all rn¿rcfline|y, cqLri¡tnrent, corl'tl)Lttet. Progrirnìs,
cc)llll.)Lttcl' ,\ül't't.v¿u'e, leclinology, t{ro.ls, f'rrrrrilrrlc, f'rrlnisiríngs, le¿rsellold irn¡rrrrvcnrcrrts, of,l ice
cc¡rri¡ttttettt, ittt,ert{.¡l'ies, su¡r¡rlies, sp¿rÌc pûtts, ancl <¡thcl tangible lnc[ intl¡giLrlc pc¡sonal l)r,ope¡ty
lcliLtc<l [o or usi:(l or helcl fbl'Lrsc in tlrc BLrsincss;

(c) ¿rll l-,icctrscs, irtclrrcting all liccnses issirccl by any go',,c1'urìrcnifll dep¿rltlììc11t.
ct.rtlltl'tissIott, Ltoltfcl, [:lt"lre¿tit, agcr]c)r, cor.u'f ol othcl instrLrrricntirlity of'thc lJllilccl St¡rtcs ot.¿tt.ty
.1latc, ctltlltty, pttlislt or tnttnici¡:trlity, jrrlisdictiou r,rr othcr' ¡rolitical srrl:clivisiun Lllereof', r.elalccl trr
ol' Lrsecl clr lrclc[ l'or Lr.sc in tlte 13rrsincss;

(l) ¿ill Per¡ltits, inclLtcliug all ¡rernrirs, rogistratiorrs, liccnsos, authcllieations arr{ tlre
lil<c lcqrrirccl to lre obtainecl i:r l-iled in conrrectil:n rvitir Lhc Jìusirrcss;

(g) ¿rll l-e¡t.çcs, ittclLrding all of thc Scller''s lcaseholcl irrtcre.sls, citsouìeiiis, liceuses,
rights l'o ¿rcccss arxl lighls<rf'-u,ay;

(lt) nll rights of'r.hc Scllcr unclet'all Acquircd Con{t'lcts, irrclucling ¿rll contr'¿rcts rvith
clicllls ol'tllü ScJler ancl ttll t1ûn-üL)rnpet.ition, coul'iclentialify aricl solicit¿rtion ¿r¡geÇr1lor11.s lcr.the
bcncf it ol' ttre Sellcr;

(i) ¿rll client ol cu¡itollter Ii.st.s;

(¡) ¿rll li,sls of'the Setler''s crtr¡rloyees ancl other agcn{s so'r,icing clicnts ol cuslor.lrers
ol'tltc SclJcr';

(lt) aIl llllcllectLr¡l Plo¡relly, inclLrcling alf tladollrall<s, sclvicc rrul'ks, trii{lc nanìes,
Ll'acle circss, labcls, Iogos, ¿rncl alJ othor'r't¿rrlrcs aiicl slogan.s ¿rssociaLecl rvi(lr arry J)r'odL¡cts or
ctrrbodyìtrg tlte goodr.trill ol'thc Business, inclLrclirrg Lhc usc ol llrc n¿rnrc *t,t,Bl] (ìt'otr¡t I)t'it,¿ttt:
l4/t:ullh Alfttttugcttrcn{, [,LC" zt¡tcl "LLßl"l Prit,cttc Wcrtlth Nlttrtu,qctttettl, I.l.,C" ancl arr¡,clel-i r,¿Ltive

ol'itrty of'the lorcgrliltg, u'heihel of llol. r'crgi,s{ct'ccl, irtrcl urr¡, applicirtions or lcgisllatioils thelefbl,
irrtcJ rtn1, gr:orlrvil) ol corlrnlon ,[tw li_llrf.s arssoci¡rted thelcrvith ownccl lly tlrc Scllcr;

(l) all riglr(s in int.elnct wcbsitcs ¡"rncl irrtcnlel clonl¿rin (ìlrÌres ¡rreserrtl¡r irsccl lty thc
ScJlcr';

(rrr) co¡rie.s oi'ull bor¡lcs ancl l'cc,.rrcls r-elit(irrg (cr thc 13usine$s, irrclucling wi[hout
l i nr i Lirtir.rn, c() rÌl)Lr t cl' plogr-l uìs ancl i'i les reìirl.in g tlreleiu;
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(rl.) illl irrt;tngitrlc ilsscts |clirfin¡Ì lo thc []0sinc.ss, incltrc!inl1 gootlrvill, iUrrl ¿rll rithcr
¿rsscls. rr.rctl ol lrclrl lìll r¡sc in connct;tir¡n rvitlt {lrc lJrrsirrr:ss;

(<¡) ¿ill tlrc gooclrvill ltitcl goin¿1(:or'¡çìcl'n r'¿rlrrc ol'lhc liLrsir¡css; a¡rf

(¡t) lll Jrlc¡tit¡,rtlcrtlsittr(l clelto.sits.

Sectit¡¡l 2.2 l:),rr:lttrlc¡l ¡ls.i'¿l,r. 'l'hc fcllorving l.sscls ol' ttrc Seller', l() tlì() cxlcrt{ i'
uxislrlìu(ì on tlrc Cllosill.fr DirtC lcgllcctivcly, lIC "I]xclt¡clCcl ¿\sscts'.). sh¿rll l¡c r.ct¿ri¡ccl Ir¡, ¡¡,"
Scllcr.

iulcl

rLll r i¡1ht.s unrlcl' Llrìs r\grce nrcrtt;

all rninrrtc booli.\, nrcnlber lisls ¿utcl si¡r¡il¿rl cor.por-irlrì r.Lrcor.ds;

¿rll cirsh i¡i cxcess uf'$36tì,7¿1.0;

¡lct'.sttttitl Ítetl]s sttclt lts artrvclt'k, 1:osters, ¡ll;tr¡tres, [rot¡lçs, iuirÌ ¡rclst)rritl .stlrtiorrc¡y

(c) all b¿rrk irct:cltnìts ol' thc Scf lcr

Scctirl¡l 2.3 i\.r:;ttttt¿:il I.iilt¡í!ít:ic.s'. fixccpt ¿rs olhcrrlvise plrlviclerl hu'cin, trncl sulr.icct tcr
lltc tcrllls ¡tllcl crltldilit)tts ol'tltis i\gt'euuoll, sirrrr-r ltrrncously witll {!rc s:.tle, Ir'arr.s[c,-. .,,,.rr,"y,,,-,"a
Ittttl its.sigrttì1cnt to thc Ptt tcliasct rll'llre Acritrirccl Asse(s, tlrÀ ftLli'cll¿rscr shnll ¿1--rilltìe, irricl lrc¡c¡y
;lgrcc.s ttr ¡rct'Lbrttr allrl tlisch¿tt'gc u,hc¡r clite, ¿rll li¿rlrilitics of'the Scllcr ari.sing unclc:r.thr: r\cqrrir.cil
(ltttltr'¿tcts tl:ltL it¡'isc ottI cll't-it't'clirle lo thc period co¡nnlcllcil]g on thc ct,r_y ¿rttt]r ilrc C{osirrg l)irtc
irtltl ¿tll cLtl'lclrL litbilitics of'tttc Sellcl'rcl'lcctccl cln tl¡e Estinlllcri Closin¡i B¡lilllcc Shcct
( ctlIlec:tivcI1,, f hc ''¡\sstr¡lled LiatriIitie.s").

Scctioll 2.4 l:.t't:lttdcrl t.,fulsilití¿s. '['hc i'itrch¡rser shull t.](,t ¿rs.\unlc or br: lirrL¡lc lirr.anl,.
[:.rclLrclccl 1..ìirbiliric.s. ]-hc scllcr shlll tinrety ¡lcrrtr.nr, s¡rtí,sl'y ancl clischar.ge in accor.clurice rl,ith
its Les¡leulit'c Lcl"tlls itll Excftrcletl l,ilbifitic.,i. "Excluclccl l-ìrrbilities" shlll nleitn ¡rli liaLrilirics cil'
tltc ,Sc.llcI irrisirtg ouI of', relating tcl ol'othorrvise irr I'csl]cct oJ't[c Busi¡cs.s orì o¡ befbr.o thc
Clo'sing l)rrlc art<[ rtll tltltcr li¿rbilities ol'tltc Scller othel thrn fhe Assurnecl I-irrbililics, irrcl¡clirrg
thc fol loq,ing I iatri liticrs:

(l) all lilì¡ilitics oI thc Sc]le.r'thaL ¿ue no( rc{]cctecl l.s cur'¡'cnr liubilitics on thc
Iis(iirr:rtr:rl ( llosing B¿rliuice Shect;

(b) irll liitltilities in I'csllcct oi'luty sclviccs ¡rclfìrrniecl by tlrc Scllcl'on t)r'bclorc tlrc
(llosi¡ls l)lrtc;

(c) trll liltlrilitics uri.sittg otrI ol', r'clirtíng to ol'rvìlh r"c.spcct to (i) (lrc eurploynrcnl or

llet'fìrt'rttltrlct: of'sct'r,iccs, ot'tcl'rlillaLion cll'ent¡:Iclyrìtel]t ot cltgiÌgcnìctìt b¡, t.lrc Scllcl'oI lrry
illtliviclt¡itl orl or Llclìxc Lhc Cfosirtg Drrte, (ii) r.volkcr'.s'c{rnr¡tcu.satirlr: clai¡us lrgirinst thc Scllcl'
llt¿tl. r'clitLc to thc ¡>crìorl on ol'lrclf'orc tbe Clr.rsing l)aLc, il'rcs¡teclj vc ol'*,hci.llcr'.-cucll clai ilrs ir¡r:
nlrclc Jrlior to or ¿rf'lcl the Closing, o.¡ (iii) un¡,Plrrri:

(it.¡

(l'' )
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(cl) ¿rll ti¿rLrilitics nrising uul ol', unclcl or in conncctiotì \yitlt conlr'¡rcts or' ¿lgrccrìtcnts
tlt¿tl ¿uc ttcrl. Âct¡uirc(l C:orìtr'¿¡cts ¿rncl, witlt rcti¡lecl to Acclrrired Con{¡'¡rcts, ¡rll lintrilitics (i);rt'ising
utt ot'pt'ictt'ttl the Closing [)¿rtc ¡lr'(ii) irr rc.spect o1'tny brenclr by ot'clchnrll uf'tl¡c Scllcr unclcr'
suclr Àec¡uircrl Conl'ircts;

(s) lll li¿rtrilitics ;rt'ising out ol', under or ilt corrnectiorl rr,itlr rn.y i,'.¡",r,,.,ilrxrsr *f'tlrc
Sclle¡';

(l) ¡rll li¡rhilitics t'rrr (i) Trxes of the Seller, (ii) Taxe.ç rhat rellrc to thu Act¡rrir.*ct
Assels ot'flte Assu¡ttctl l-;iabilirics f'ol taxable poriocls (or portions thcrco[) eirdiug orì (]r' bclìrr.c
tlru Closing Dttc, turtl (iii] ¡lnynrc¡ìts undcr any Tax alloc¡rfÌon, shnfing or siuriln' iÌgrcrnìcr¡r
(lvhether orul ol' writtctr);

(gl ¿rll liubilitics lirr fbcs ttnd expenses inctlrred i¡r con¡lection rvith tlris A¡¡r'eenrcnt
r¡ncl tltc cotìsunltì¿llirrn ul' thc 'fnrrtt*tctions;

(ll) all lilbilitic.s in lcs¡lcct of uny pondiug o¡'thrcntenecl legal ¡lloccerling, or'{uì),
cl¡tilu arixirrg out o1, relarirtg to or other'wise in respect of (¡) the gperntion ol'(he Brrsincss lc rhc
sxtsllt. srrclt lcgttl proccecling or clninr ¡etutes to such opÊretion on or priol to thc. Closing L)ate, oL
(ii) any Exclucled Assct; r¡ncl

(i) ¡rll tiaL:liliiies telatiug to any ctispute with nny client or üu¡;lornor oÍ' thc Br¡sir¡css
existing its ol' lltc Closing Date or bnsed upon, relafing to ot' riri$ing out ol'cvcrlr.s, actír.rn.s, ol
li¡ilures to ilcl ûn ()r p|i()r' to thc Closing Dnte.

Scction 2.5 As.rigrrmctt¡ of Coillracts. Anything conrainecl in this Agrccrncnr ro rlìc
cotltrüry nolnritltst¡tttcling, this Agrcemenl shûll nol corrstitute ¡tn ûgteetÌtcrrt tu irssign ;rny
cont¡'¿tcl. Liceltse, Le¡tsc, Perrttit, ctxrrnlilment, snles order¡ purchttse order, or ¡lny e l¡ri¡lr ol light
ol' ¿ì¡'ly' l:enefit arising tlrcrenntlcl ol resu.ltin$ tlterefiril il' an ¡ittenrpted assignnlellt lhcLcof,
wi(ltot¡t tllc consenl ol'ittty ollrer putty Íltercto, would constitute a bre¡rch thereol', hc irr violrlit¡¡t
o[ tny lpplicnlrlc litq,, rnle or regulution, or in sny other way udvcrsely affcct rlrc right.s r:f' the
Ptlrclta.set'tltr:tcunclel', A,llcr lhe Closing, the Seller shnll usc its best cl'l'orts t(¡ rib{¡rin tlrc e(¡ruicnt
of tltc olltcl'¡tarty t(t .ury <¡t'the lilrcgr:ing to ths ¿¡$signtnent tltereof to thr: Purcll¿rsr;r' in ¿rll c¿rscs

itt rvlriclt sttelt cottscrtt is re<¡rriret{ forussignnrcnlor tmnsfgr, lf such consent is ni¡t obr;rincrl or il'
{tt at(entptetl itssignnrcnt lltercof'rvo¡ld be inefl'cctive or would lrl'l'cct the riglrts ol' thr: Se llcr'
Lhcteutulcr sir tlt¿tt thc Purslrasel would nol tçceive all such tightri, thc Sellcl'sh¿rll usc its lrcsr
cfforts lo re¡tch i¡tìy irn'åulgenlnntti thu Furcha$er de&nrs: reasonably rìcce$¡i¿u'y ur clesilnl)l{,'. to

¡tt'oviclc lirr" tl¡c Purcllasu' thc l:enefil thcreuncler, inclrrdirrg e[forcelnçnt ltrr tlru' hencl'ir ol'thu
Purchtrscr ol'all ríghts ilf' tlre Sellcr' ågÍlintit the other pût'ty tlìelrto,

,Scclir¡n 2.6 llu.sit' Pttrr:ltr¡.rr' l)¡'irc. On lhc let'nls artd rLthjcut tr¡ tirr: {'í,n(il{i(}tls
co¡t{uittccl nr this A¡¡r'ccLrrcul, ¿rs eunsielr¡r¿ttion I'o¡'the Acc¡trirccl A$scts, lhe Puluh:¡ser slr;ril l)i¡v t{}
thu iiullur tlrc: llitsÌc l)rrrclr¿rsc Pricc, of'rvhich (i) thc sunr of $6,406,0tì¡j si-rall hc ¡:airl irr i:uslr iri
(ìlosirtg rrnil (ii) tltr: suni o{'.ili2,804,412 *ltnll be ¡lnid thtouglt ilte issu¿rnce o('40(1,ú3{) rcslríctctl
rj{)rììnx)¡l r.ruitr ot' Focus ((lte "Fucus Monlbcrshi¡l Units") to the Sellcr'. Tltc ¡xrltir:r lrr:r'r:ti¡ ltlr'r-:c

tlrrrt; (i)llrrr ¡rt'icc r¡f circlr l;oc:us Vlclnlrclslti¡r [.lnit to ire issttcd to tl¡c.Sr:llsr is $7 [)ür'nlnt ;ulrl (ii)
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tltc isstl¿tttt:tl itncl ttrvrtct'shi¡l ol'suclr ltlcus fi4crlrl:erslri¡l (Jnilr rtrc srrll.iccl to thc tcrrns lrrrtl
conrlitiorts sct Iì:r'lh irr tllt: l",illitctl l..ilbiliry Corn¡r:rrr1, Aglcerrrcnt of'l?ocus"

Sccl.ior¡2.7 liunr(.)ttt.v

(u) 'l'lrc Sr:llc| sllilll bc c¡llillctl fo (u,o cfifn-ou{ l)Íl)'tì)cilts I'r'onr thc Ptrrch¿rscr based oll
the cottt¡lourttlecl gt'cttt¡lll r'¿rlc oi tllll'l'D¡\ ovcr trvo succcssivc thrcc-ycal peliocls lollc-r"ving the
Closing Drutc (such llrr'cc-1,s¿¡¡ ¡rcriods the "First Earn-Orrt Petio¡l" and the "Secotì(l E¿rr,n-Orrt
Peliocl", t'espectivsl),, lttcl collccf.ivcly lhc "E¿tt'tt-Oul Periocli;"). The tlirst llaril-Ot¡t Peliod slrtll
L:0nlnìcncc oI thc Closing D[ft:, ¿urtl cntl on the lasl dily (lhe "FiIsf Encl Dafc") of'thc thi|t1,-¡;¡¡¡¡,
tuottth lirllorving (lte C-'lo.sing [)¿rtc. 'l'hc Se¿orrcl Ëaln-Orrt Pcrioct slr¿ril conl¡nencc on thc I'irst cliry
of'tlte thit'ty-sevcttth ruc¡nLl¡ l'otlorving thc Closing Date, ¿rncl encl on tlre lãst clrry 6¡ the sevs¡lty-
.qecoitd nronllt lollclrvirrg thc Closing Dltc (thc "Secorld lin{l Date", nncl togctlrcr with ttlc Firsl
l3ncl Dr¡lq, the "llncl I)ittes").

(b) 'lhe cat'tl-ottl p¿ì),llìenl ¿tssocitllecl rvith the llirsl Enlrt-Out Periocl (tfre "Fit'st Ëat'rt-
Out l?¿ryrnerrt"), lrrd tlrc clr'n-t:ut p¿t),tìlenI lssociatctl with lhe Sccorrcl Enrn-Out Period (ttrc
"scconcl E¿rnr-Ortt l)ayrncnt". antl together with the Fitsl l1¿rln-Ont Payrncnt, tho "Bnnt-Oul
Petynrertlri") shull each be ¡rayatrlc hy tlrc Pr.rrclr¿¡ser [o the .Seller, ¿l'lcr thc llnd Dntes i¡r
¿rccot'd¿lnce with the li¡llou,ing ¡lroccdurc. Within thirty (30) clays nfterthe npplicablc Enct D¿rte,

the Purchascr shall delivcl fo lho Sellcr its calculatiou of the applicatrlc E¿rnr-Out Payrncnl (the
"C¿rlculatecl Payout"), 'l'he Seller'slurll havc the right to clisputein writing the C¿rlculatccl Poyout
withi¡r l'ifteen (t5) clays t'ollowing rccci¡rl of the catculutio¡r ol'tlrc Calculuted Pryout (suclr l5-
clay ¡:eriod, (he "Notice Period"). ll' thc Purchascr does not rcceíve ¿¡ not¡ce ol'such a dispute
within the Notice Periocl, thc Calculatcrl Puyouf shall be paid to ths Seller no lalsr than five (-5)

[:usines..í clays afrer thc enel ol' the Not.icc Period. If the Purchaser receives a notice of srrch ¿t

clis¡lute n,ithi¡l thc Notice Pcriocl, tlren the Purchasc¡' ancl the Scller shall, for an aclditionul thirty
(30) days follou,i¡rg thu Pur¡;lr¿rssr'r* rccuipl of sucl¡ rrotise ol clispule (such tdclitional 30-dny

¡:cr:iorJ, lhc "Resolution Periocl"), ittterrrpt lo reâsh átgreemenl on lhc C¿rlculatecl Payout. l1'no
rcsolutiolr of this disputc is I'i¡ratize<J rvithin l"he Resolulion Periocl, undis¡rutecl ¿t¡ìrourìts sh¿ill llc
p¿ricl !o thc Seller ancl otrl¡, thc clis¡:utctl itenrs or runounls shull be sub¡nittcd for revicw ¡rncl final
dctelnrin¿rticlrr lry l.rn Incle¡lcnclcnl Accourrting llirnr. Il'lhe Seller ancl tlre Purcltusel are rrt]uble to

ugt'ee upon f lre selectiou uf thc Incle¡rentlent ¡\ccounLing Firnr withirr thirty (30) c[lys lbllorving
thc end of lhe Rcsolutiull Pu'iorl, c¡rch ol' tlre Seller ¿rnd Fr¡crts shnll selcct one inclcpertclcnt

irccountilìg f ilrn wi{hilr ten (10) clttys lìrllorving lhe encl ol'such tltirty (30) cluy perind. SLrch

¿rccouirt¡ng I'i¡'rns slralljoirrtl¡,.çelccl ¿r lhilcl irrdc¡rerrdent accuurttittg f irtn ¿lnrl sucll tltircl f it'nr shall
bc the Inclc¡rencterìt Accoutrtirrg Finrr. Thc Incleperxlcnt .Accountittg I;inn sh¿rll t'cvicu, itll
relev¿¡lll cl¿rlrr. incllrdiri¡1 ;rrr1,nc(:cssiu'y hooks ¿rncl rcce¡r'tls rll'tlle Pttt'ch:tset', ttl clctcl'lllittc thc

clrlngcs to tlìc Clrlculatccl Piryorrt, i['1n1,, leccsslry to l'csolvc only llte tlis¡ltrtccl il.elns or
¿trt1ou11l,.\. 'l'he rlcterrnirr¡r{ion br¡ tlìe lrrrlt.:¡rcrtclcnt Àccountirtg, llirrn sh¡rll hc ¡ltitclc its ¡tt'ottt¡rtl1' ¡t5

lltircticll, hrrt in nÍry evLÌnt rvitlriu thilry (.10) clirys, ancl sh¿rll bc f inal atltl bintling otr the ¡litrtics
Irc¡'ctcl, fu f.lrc cvotlt litl¡t tlrc l'i¡nll Li¡r'rl-Out Piryment clif'fcrs ll'ortt the Cttlcttlittt:tJ Pityottt by

f iltccn l)crccnt (tS(Tu) o¡'lcss, tllc r.:osts of'the lnclependent Accounlittg Firttt shlll bc Lrût'rre by llrc
Sellcr'. ln thc e\rcnt Llurt tlru f'íllitl Elrn-Out Pnynrcnl dil'l'crs l]'ont thc Calculatcd l)ayottl l)y tlit)rc
thitrr l'ilttx:r1 pr:l'ccnl (lti()i:), tllc r-rosls r.rÍ'tllc lucle¡rcudent Accottrtliug I;irtrt shlrll bc bct¡l¡u by thc

Purchirscr. Llpuu suclr f i¡rll tlctr:rrniulrtion, lhc l)ulclr¿tscr slrall p¡l)r to thc Scller ivitltilt lctl ( l(j)
llt¡sincss (l;t1,¡.¡ ,,,,r, ittlrl itÍotri.rl ;irll()Luìl ol tllü l'ilr¿rlly tl*lsl'tltirtccl ll¿rlrr"(.)trl Plt¡'tltc.nt."
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l)r"ovitlecl thal rtu resriclions cxi.,it rclålli¡lg lo ¿.rìy ¡retielirrg t"cgisttittitltts ol'l'ilittg.s ol'l?octts

lr4errrbcrslli¡r Urrit.s or rcstrictions in corrjruìction with clcbt [ittttrtcings ¿tl tllc. littlc Ql'thc rclcvlttlt

ll¿rrn-Out.l)nynrcrrt l);rte, not lcss lltan turoul.\,-f ive ¡:ctcct'tl (75ola\ ol'clrclt li¿r¡rr-CJtrt' Payttrcnt.shall

l:c ¡riryrrhlc in c¿tsh ¡rncl not lcss th¡rn tlcnty-lrivc perccnt (25%) ole¡rch ll¡rrrl-Otrt [)nyt'rtettt sltitlf

tre j:aylblo i¡ Focu.s Me¡ntrcr,ship Units at the n¡r¡lliculrle l-ì.¡u'¡r-Or¡t Valtrc (tts clcl'inccl belorv).
't'lre ¡¡tlir¡ct: nf'cnclr such payrrrenr shnll lrc llraclc, ¿rt fhe sole uplion ol'l'ioctts ¿rl'lcr t'casolt¿il¡lc

c¡¡rsult¿rf io¡ wilh tþc Prirrcipals, either'(i) in castr, (ii) rhrotrgh lltc issttattcc tlf footts Merrr[:crship

Units ¿¡t tfic lpplicr¡ble Eni¡¡-Out Vnluc, or (iii) ttny cottlbittalio¡t of thc {.brcgoing. Fot' llte

ll¡rpc)scs pf'¿¡rry-Etrr,iì-Otrt Plynlet)t to be paiclrtuling n ¡rcri<l<l whotr the Ftlct¡s Menrlreishi¡l t)nits

i,,'eìlot l¿rthorizecl.anc{ upprcvecl tbr lislingo¡t ¿r stosk excharrge or ¿tcltrtiLletl lo tr¿r(li¡19 irnd quoled

o¡ l¡e Nasctaq N¿rtlo¡al Murkct systctìt, thc "Eatn'Out Vulue" ol'lny lloctts Merltbsls[ri¡: Urritç

shtr¡ bc the price nssignecl tc¡ Focus Mernt¡elslri¡l Unils issuetl to llte sr:llel's in tlrc tttosl recen(

aec¡uisition 6't'stock, oùrcrcc¡uity interesrs orr¡.ssets i¡t which Foct¡s Mcnrtrcrslri¡l Units wete ttsecl

us consicler.ation by Fqcus (¡lrior to tlre relev¡rnt Ë¡rrn-Out Puynrenl). I;ot' pttr¡roscs cfl any ßarn-

Ogt p¡y¡rcnl lo bó paid cluring n ¡reriod u,hen thc llocus Mcrtrl:ctslti¡l [Jrtits atc" ¿rttthorizecl nncl

olrp,ou",l tor li.sti¡g on ¿r stoãk exchnngc ol' r¡dnri(tccl to tltrtling :trtd c¡tlotecl on tltc Nirsdür1

Ñitio¡lal lr4¡rrket ry3t"nr, thc "Eilrn-Out Vr¡luc" ol' rrry lrucus Mcntbership Units shull bc thc

årver¿rge of the clósing ¡rrice ol'suctl secu¡'iries nvcr rhc ten (f0) trucling rlays itunrcdiatell'

pr.."ãing r¡c dare ol fìrr¿il cleterrrrìnation of the leler,nrt Ean¡-Out Pitytttenl, For pttrpo.ses of this

jru,',,g,-,qrì',, "Foc¡ç McmSershïp Units" ulso inclutlcs any cqttity intcicsls itt ntiy succcssot'entity

ot' Fõcris irttr¡ whiclr the co¡uinou u¡rits of Focus nray lrave bcen ct¡llvet'lcd, In the tlvetlt ¿tt1y

rcstriction exists ¡elating to my pending legistrttions or filiugs or in coniunctioll with clebt

finiruci¡gs at tlrs tinre oi tt't" relevalrt Earn-Out Puyrtrcnt Date, the Focus Metttbership Units shall

l¡e issnecl ¿ls plCInlptly- as Þt'toticnbte olter suc.h ¡'estriclions arc elin'tiltntecl'

(c) The Firsf Eu¡n"Out Paynrent sl:trll be ec¡uitl to $1,757,500 nrtrltiplied by_tlte

1¡:¡:r.opriare nruttiplier: fpr:tlre Fi¡'st Eunr-Out Feried set lrrrLh o¡rpositc thc corresponding Fit'.st

pliioii CLowrlr Rate (as such teürr is del'inecl belorv) fol the First E¿rn-Out Period in 'I¡rlrlc 2.7

belorv. The "First periocl Grclwth Rnte" shall tle thc f¡:¡rclion, ex¡rrcsse<l ¿¡s ¿1 Pclce']tagc, derived

flrrrnr tlte fbllorving fortltuln:

l(((UBI'rDA yrr x 0.72) + (EBffÐA yr: x L00)"! (E,BITDA yr:1 x I'45)y$I'757,500 x3)"lJl3

(d) The Seconcl En¡n-Out Paynrent sh¿rll hc cc¡uitl trt $1,757,500 nrtrltipliecl by tltc
,,ppr.p'"iui. ¡lrlli¡rlier l'rlr the Seconcl ll¿u'n-Or¡t psliocl sel [ì'¡r'th o¡r¡losite llte cclt't'cs1:ortding

Socolcl pcriocl Crcrrvt¡ R¿rfe (as such tcntì ís del'inccl bclotr,) lbr tttc Secr.rtlcl E¡trtt-Otlt Pericld in
.Ilul.¡lc 2.7 hclorv. The,'seconcl Periucl Crr¡u,th R¿trc" shirll llc thc l"r'¡u;tiotl, cxl)rcssecl as n

pcrcc¡1trrgÕ, clst"ivcd ft"or:t tltc folIorvirtg lilrttlttIir:

l({n]l'l'D¡\.,,¡ + Þìlìl'l'I)Ä ).,r +Etll'l'D¡\ },(,)/(ljl.Ìf'fD;\,, r* lj[JI'l'D¡\ '.,:"r'liUì't-D¡\ ',:))-ll/]

'l'¡rl¡[e 2,7
(lr'orllh R¡rtc rtf tl¡e Irr¡ rcl¡¡¡scr'.s Itll ¡'l'I)¡\ i\'l rrlIi¡rlir:r' l'or l'i rst

ovur'I'ltrce lìr¡rrr-Or¡t lrr:

00lrr<lOoÃ, 0.00

lQllc-<151l, 0,50

l\'l rrl{i¡rlicr l'tr Sccotrel
fl¡rr¡r*Orrt l'trio<l

0"00
0,50

l3o/<'-<2001¡

{ 
(}rI}{l l(rfs:tl I I I

l.fx) 1.00



20Va-<'25(/a ?.00 ') 1ìl'i

25o/o-<3}o/a 2.5{) 2.50
30Vo-<3SVct 3,00 l.(x)

>35o/o 4,00 ¿1.(x)

(,-:,) [l'thc Pttr'ch{tl;et'consu¡ttnr¿ttc¡i alty ¿tcquisilion ol'itssùr.\ crlrcr'{llln in thc or.(lí¡¿tty
cuLll'sc Ûl'bttsittoss, Foctt$ and the Sellef slrall negotiatc in geiocl llrilh to cstnblish revisccl Eal'ri-
Ottt Pitytttent cnlcul¿rtion$ b¡ßcct !f .$vised perforrnnncc nrcfrics ol'rhc Pulchuscr,, incluclirrg but
nrit linritccl t<¡ rcvisecl EBITÞA anil Growttr Ratc bcrrchnrark.q.

Sccl"irln 2.8 tllkrctttiott ol' Purcltasc Pricc, Thc SclJcr ¿urcl tlrc l)u¡'eh¡rscl recognizc
Lllcir tut¡ttt¿rl otrligati<lrìri pnrsuant to Section I'060 of thc Corlc to f ilc ll{.>^ fìol'rns 85g4 u'ith theír
l'c.\llsclivc fbclcral incoule tflx ÍeLilrns ss ¡¡ resrrlt of llrc tr'¡u'ls¿rctiolls cclntctìtpl¿ttccl by tlris
Agtcctttcttl, J'lte påtr(ie.ç intgncl thn!, to tlre ttraximum extcnt ¡:ossihlu, tlrc urslr ¡rortion of' the
Il¿rsic FLtrch¿t$e Pr:ice rvill be allocntecl ro tho Acquìr'ecl Assers th¡rt f'¿rll u,ithin Cl¿rs¡ics I tfrrougtr V
Itnclcr'l'rcttsttt'y lìegulntion Sectiort 1.338-6(b) nncl thc rcnrliriin¡l cuslr ¡:t.rrfion nl'rhe lJasic
Ptttchlt.qc Pricc ancl tlre c¿rsl:r pollion of the Ealrr-Out Paynrents u,ill fic lillç¡c¿rtecl to lhc Acc¡uiled
Asscts th¿rt firll within Cl¡t.sses VI ur¡cl VII undcr suclr regulntion. 'l'lrc .:^cllcl ae krrnwlcclgci th¡rr,
nl'tel'fltc Closirrg, tltc Purchilse¡'will sngnge ln inclepenctcnt vllLr¿rtinr¡ f irnl ro ¡rssis[ thc l]urchâser.
u'ittr tltc ¡tllrtc¡{.iotl of'Lhe B¿tsic ltttrcirase Price nntotrg tlre Acc¡iri¡'crl ¡\sst:t.s lt'cltc(l as 1:urchased
tt¡ltlel'.lhis AgrcettìenI f'or I'edelal tax purposes ¡rnd rvill dclivcl tllc lllucl{ion ol' tl¡c ßasic
Ilurclt¿tse Pricc (ls ucljusl.ecl [o the clale of delivery) to rhc Sellel'(rhc "[ìinll Alkrcntion"). The
Sellct'¿rncl lltc Pttrclt¿tset'sh¿rll fJle thelr tespectivc IRS For¡lls 11594 a¡lct ;rll rrthcr''f'nx lìctur,ns in a
l11¿ltlllet'uot1".iisellt with lhe Final Allocation (as *d.iustecl to takc into accor¡nt rhe Ë¿rrn-Out
Pltytttùtt[.s, rvhich shall bc alloc¡rred col:rsíslorll witlr the reclLrircnrunts of'sccrirtn 1060 of'thc Ct¡dc
atlcl tilus n'e expccted to be allocated solely [o Clttsses Vl nncl Vil urlrlel 'l'r'clsur'¡, Rcgutatiorr
Sectiotl l,l3S-6(b)), ¿tntt neitlrer the Seiler nolthe Purchasc¡'(ncrr thcir rcsJrcctivu Atliliatcs) shnll
ttrkc any pr:rsitiorr in any Tax Return, t¡lx proceed¡ng or auclit that is inconsistcnL ri,irlr thc
lÌtrcgoing ol wilh thc Fi¡ral Allocation, exccpt ns Iray bc rcr¡nirccl l;y lnrv

ARîICLD III
TI-IE CLOSING

Sct:lion 3.1 'l'he Closittg. The closlng shull titkc ¡;lacu rirrrLrltr¡rruousl), rvith the
cxcülttiolt allrl dolivery of th¡s Agreenrerrt, by excharrgc of'doc:rr¡'uc¡lt;r{iolt rlcçtl'onically, u,itlr
ot'iginal (locunlcnts to lbllow (tlte "CIosirlg"), ol' ¿rt surìh tinrc o¡' ¡rllcc rir ttle Scllcr iurcl thc
l)trr'ullasur slIaf I nrr¡tu¡rlly rtgrce.

Stlctiort 3,2 Dalivcric.s'lty ¡¡,o Sellcr und ¡ltc I'ritrri¡tct/r Ål rr 1:r'iur tn tlrt'("llosirrg, tlrt:
.Sr:llr'¡'r¡nrl lllr: Irrirre r¡rtls sl¡nll cfclivcr to lhe Prrrclrascr';

(il tlrtr fi4anitgcnlcnt Agleerncnt, sigrrr:cl by tlrc lt4rrrur¡lcnrcnl ('ìnnr¡;ln¡,¿rrr(l lhe
Plirrc i¡xtls;

(ii) thc Non-Cum¡:ctilion Agrcurncrrt, si¡,iuccl hf iirc l"'r'irrrìlriris l¡rrcl ll:c "5r:llcr';
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ì

(iii) lhe n<¡tice uf'the'frlns¡rûtio¡rs, rvhich tltc Se[[cr sh¿rll rtclivc¡'la its clicnts
li¡llou,irrg tlrc Cllttsing ¡nrrsualrl lo Section 6.10llelorr,, substuntiitlly in the fonn;r(tlchr:cl
Ircn:tn ls tìxhihil Il;

(iv) signrtLure p¡rge$ {r.} lhc Linlitecl Lilbility Contpan¡, Agt'cerrtturt of' Ftlr:rrs,

rigrreril hy tlrc Scller';

(v) ¡r colly oI such tesoluliorls of tlte Scllcr'¡rs ¡re ap¡rlopriate t,er nr¡tlroriz.c tlul
cxccrrtiern, rfclivcly ancl ¡:erfbrrll¿tnce by fhe Seller oJ'thi¡i A¡¡t'eernerit, cnt:h ltc.l¿rtcrl

l\gxlculcrrt irncl e¿rch o(her flgrgomenl, doculnsnt o¡'instrunlo¡rt lcluting lhelelrr tu rvhir:h
tlrc Scllcr is a ¡r:rrty, certifiecl ns o.|'tlre Cloging Datc by nn nttthorizccl ol'ficcr of'tl¡g Scllcr;

(vi) the A¡ticlcs of Fornr¡rtion c¡f the Seller, certi{'iecl ¿s ol'a recenl clate by tlte
Sc:crelary u{'St¿rte of the St¡rtc of'Connecticut;

(vii) f.hc Lirnitecl Liability Cont¡rnny Agrcemenl of tlru Seller", ccr'[¡f iecl ¡rs lr:uc,

r:r)r'r'(:ct und curlplcte ns ol' the date l:creof by nn officcr of the So[erl

iviii) u cer:tíficatc of the Secretary of State of thc Stute eri C<lnnccl"icu[, cl:rlccl ¡¡.s

ul'¡r rcce:nt dutc, ns to tlrc valid existence and good standing ol'the $cllcr" irt tlte Slilte ol
l ìrltìt)C('1iCrtt;

(ix) co¡lics ol' tny filing.s by tltc Sellcr with nrty Gover'¡rtnelrlll lirrtily
ncccssi{¿rlc(f b1, ¡¡'tt'lransnctions;

fx) cvitlence, in tbr¡n ¿rnc¡ $ubstânçs sflt¡til'¡rctory (o Fr¡cus ¿¡ncl llte PuLeha$et,

ol'tlrc ¡rir,ynrcnl ol'all indebtedness of the Seller ¿¡'rcl of tlte telcnse ol'nll licn.s atlcl

re rnrin¿rtiun ol"ull security interests agtinst ålny of the Acquiterl Assets;

1xi) .such bills t)l'.sale, nssigltrnents ancl other iuslt'unrcttLs Í¡s rììây be ttccess*ry

It; tl¿rnsi'cl tlrc Acquired Asse(s to tlle Pttrohaser, free and clear of all l-içns othel'thttn
I't:r'lrri { tccl l,rcrrs;

(xii) ¡ll rlc¡culnent$ nece$i$¿u:y to clrungc (lre nanre of tlrc Ssller as requilctl try
Sccrion (¡,i, cxccutccl by the Sellcr'¿rncl in proper Jbnn fol l'itirt¿1 with lhc Secretill'y ol"

Stlrtc ol' tllc Strrtc ol' Cortuecllicrrt: uttd

{xiii) i¡l¡lccliately avnilnble funcls iu flte ¿unounl ol'$368,740, ¿s elit'cclccl try the

f'ttti li;rst t.

Srt'fir¡p.1.3 l)cliv¿:t'igs by ¡¡r, Purçlutser. Al ot'1tt'ittr to lhr: Closing, llrt: []tttclta:ict'

sltiril tl¡:livc¡'to tlle Scllcr t¡t'ctltltlsel lbr the Scllcl':

{,it) I'tiytncnl hy wirc. tr¿rrts{cl'in itumecliately nvnilal'rlc l't¡tlrls, lo it lr:¡ttk il(lc'.otlllt

c[:si¡rrrirlr'rl lrv tirt Scrllct ¡rt'ittt'ttl the Cllosing, ol $6,406,0f1li1

r tr ¡ ìr ccr'til'ic¿rtc çl' ccr'[il'iu¿rtcs lìrr' 400,630 rcstrictcrl Focrts Me rrtl:c|shi¡: [Jrrirs;
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(c) tlrc lvllnirgcu-rcnt Agrccnrcnt, sillrjcd by the Purcllilsel tlntl l:ji]cLts.

(cl) ir col.l)/ ol'tlrc (.jcl'til'icatc ol'FitlnraliOn ol'c¿rclt oJ'lriot;tts ¿ulcl thc I:'urcir¿lscr',

cct'lil'icrl as of' ¿r recclrI rlltc l:1, thc Sccre tirly tlf'Statu ol'the St¿tte of-Dcl¿tti,¿t¡c;

(r,) ¿r col)y of'(he i-inrifed I-iallility Cornpilrry r\grcenrcnt ol'c¿rclr ol'l:iecLrs ancl Lhe

Prrrchascr-, ccrtil'iccl as tl'Lro, (:nt'r'ccI anri coru¡rlclc ¿rs cll'l.he Closi rrg Dirte l;y ¿ut aullurt'izccl of'f icct'
Ò1' l:ìtlcLrs or thc Pttlch¿tser', its Íri)[]r'(]l)riittc;

(i) ír cet'l ificitt.c o1'the Sccl'etâr'y oi'St¿rtc clÍ'tlre Si¡le o['l)ulírrvalc, its ol'¿r rccenI cllrl.e,

irs to {llc vrrlicl cxistcLrcc itr.ltJ gooci stirnclirrg oÍ'FocLts in thc Stittc o'f'l)clavvnt'e;

(g) ir cc|tii'icittc ol'the Sec|etary rvl'Slate ol'tllc St¿r{,e 0f'l)elau,a¡'e, cìltccf ¿rs 0l'¿r rïc:cllt
clirte, ¿r.s to thc: val.icl existerlce ¿urcl gotrd slancling of'tlte Put'ch¿tsct'in thc StaLc oI Delaw¿u'c; aurl

(h) ¿r copy oI sucll le.soluticrns ol'cfich of'lìoctls tntl lhe Pulchasct'ir:j ¿u'e irppt'oprillc
to airtholizc lllc e;xecuLiou, clclivery ancl ¡:erfbrrnÍlnce by it ol'tltis AgLeerlteni, each Rel¡rlecl

Agrectrren(. ¡rllcl e¿¡clr otlrcl agrcerÌrcttt, clocumertt cll instrtrnlet:t t,claling tlrereto to r'vJuch it is ¿r

pariy, e¿rch cel'til'iocl as ol' ùc C-ìlosing Date by a¡r ¿uriholizccl c;l'['ioer ol Focus ot Purchascr', its

alt¡rropli;rf,c.

¿\11'IICLB IV
II.IIPIìESITN.I.ÄIIIONS AND lYA R RANI]TIIS
OF II'TIN SEI,I,IIII Á.ND TI{IT PIIINCIPALS

The Scller rncl c¿rch lìrinc.ipal tcprcsent ¿tnd wan'unt to FocLrs ¿rncl tlte Pulchaser',.jciintly
ancl sevcl'¿illy, ls [o e¿rcll rcf)]'r:sentat.iou ancl w{l'l'¿ìnt)' c¡{'the Seilcl scl" l¡:rrth iL: this Sectìon 4, ancl

c.aclr l'rinci¡tal le¡:rescnt.s ¿tncl\À/alriults l"o Iloculs uncl thc Purcìlaset', sevcrtrlly ancl not.f ointly, irs tcr

Iriursell' and rtot ¿ìs to (hc other P¡'incilrnls, as l.o e¿rch lel)l'esent¿rtio¡r altcl witrtilllty ol' tltc

Princi¡ra.l.s set l:or[h in this SecLiorr 4, irs follou,s;

Secfion 4..1 Org,utt.iz,ttìan. Thc Scller (i) i.s organizccl, validl¡, cxistittg älicl iu goo<1

sl.irrrcling rrnclcl'lhc laws oJ'its st¿rte oJ'li"rnnaticlu; (ii) has fittl power nrtcl ¿¡i.tthol'ity [o cÍtt'r'y on its
l.lLrsiness ¡rs iI is now trcirrg conciLrctecl irncl to own thc propet'tios itncl as$ets it rlotv o\\'t]si und (iii)
is ciLrly clLrali{'iccl <-¡r'licensecl to cio hLrs.iness ancl itt goocl stitncling as a litreigrr lirtritecl lilbilit:y
colììpl.n_y in evcry.iLrLiscliction i¡r u,hich such qu;rlilic¿ttiott ot'llccnse is lequit'ed. Schcclulc 4.1

scts fbrth tlit: nanre o['e¿rch.iulisdiclion in wltich the Sellel is c¡trHtil'ìetJ [o clo btrsincss,

$cclion 4.2 t\ut.hrtri?,cttíon; Ii.rec'uliott; Vul.idit¡,t.1,Í'Agrcet¡¡ettt'

(¿r) 'l'hc $jcllcr h¿rs firtl l)o\À/cr ancl ¡ruLholit.)r t,, **..r,te ancl clelivel this Agleentent ¿ttrtl

[o c<tusururnate the -lì'lusacliolls. Tho Seller h¿ts t¿tlcen all action l]cccssary to ¿ru(horizo (i) thc

cxccuticln ¿utcl rlclivc..r'y by the Scller ol'this Aglccrttctltt ttttcl c¿tch tll'lhc lìelatcci Agrecnrenls tu

rvhic{r the SelJcL is r ¡larty, arrcl (ii) l.he cou.sLrurtr¡atjott r:l'the Tt'¿ttrs¿tct"iotr's-

(b) 'ì-lris Agreullcrrt ¿rnr-l ctrch r.rf thc Rslatcd Aglccments Llas bccrl dltly cxct:ttl.ccl ¿tntl

cl¿lìr,cr.ccl by lhc ScItcr-ittcl the t)riiici¡trrl.s ¡rarty thc'.r'cto. ]lllis Agleerttertt it¡:rcl t:acll r;i'{.Itc llelati:cl
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r\¡l|cctttcttfs i.s lt t'¿tlid ¿ttlcl trintliug olili¡lltion oI thc Sc,ilc¡'rrncl thc I)r.inci¡rals l)¿r.ty lììcr.rìt(ì,
ottlorcc¿tl.rlc (ìg¿linsr tlrer g¡1ll¿¡ ¿titcl tlìo frlinci¡t¡ls in ircco¡cliìl.rcc r.i,itlt ¡t, t.rnrn.

SceÛitln 4.3 C'ttrt.:'cttl.t'ttnr! t\¡t¡trot,ttl,v; No l/iol.utir.tn,¡. IlxccJlt ¡rs set lbl.lh on Schedulc4'3' tl0¡lc clf' Ihe exccLtlion, clcl.i very or' ¡-rcr'['r]nl)¿uìcc ol' tl¡is r\grccl¡cnt ir'cl thc l{ol¿rlerj
Agt'cctltcttls [r} ¡1',¡ ScllcI rrtcl Iltc Pliricipirls, lhe consLriunr¿rtitln ìly t-he Scllcr.a'd thc princi¡rals
ol^thc'l'l'¿ìr:sircticllls <it lhc ctltriJrlinucc try the Scllcr'¿rncl Lhc ItLinci¡iirls wit¡ a¡y r.¡f,thc ¡:ro'isi''sllet'eol'rvill (il) conlIict w]lh or tcsrtl¡ ¡', ¡t,',y brcrach of'uul, plovision o.f'lhe ur.{.iclc¡- cll,f,r.lr.nratiorlol'l-irltitctl L-iallility cottt¡latt¡'Agrecrrrcnt of the.scllo¡', (t¡ r'csulr in ir virrl¿L(íon or breach of,, 0¡.cort'qliLtl[c-'(ivitlr or''"v.itllclt.lt rro{:icc or la¡lsc of liurc or botl:) ¿r clef'ault (ol givc r.i.se t',ny r.iglrr of
f cl'tni¡l¿ttioti, catlcellittitltl ot-¿tcccIel'af ir:n) urìcler', irrty o.l'llrc ternìs, cr:nclitiõns or'1lr.ttt,ìsi'lrs 

'l,irnyttt'rtt:, [lotrfl, ll]ort8¿tge, ittcletltttt'c, lcase, .l ic;orrsc, contr'¿ìcl, agr.ecrr.]ellr t¡r. ot[rcr. in¡itr.trr¡rcnt urollligittion to rvhich thc,sclier or ¿rrì)/ Princi¡ral is a ¡lar1y or by rvliicir tl¡c Scller.or.¿*y pr.irrci¡:al
ol'Írny of'lllcil'l]luPcl'tics ol'ítssets nr;ry be llouncl, (c) vìolirtc any or.tlcr, rvrit, in_jurrctìó¡, clecree,slilitllc, t'ttlc.ot't'egitllif ion tr¡:¡:lical.llc to thc Seller'or ir,lv lrlinciiral or.¿rrìy clf Ltlei¡ ¡rrrL¡.rcrlic.s .r:itr-sc{s, or (cl) r¿rquit'c irny filirrg r'vi{l'r, or pelnrit, ¿ruiliorizirtjc,i',.:,on,r.,it. or.¿ippl.ov¿rl ol, trrry
Ciot,e¡'nürcntal lintit¡,, rlllrer.t.ll¿rn ilny nc.ccssÍu.¡i t,,..,.,a,.,,,,rìcnts t() thc Sef lcr.,s ltrclr.nl ADV.

Scctitur4'4 Cu¡titnliT,rtlirttt. Sclreclulc 4.4 sets {'orth ¿r corrr¡;lcle list of the holclcrs of'Ou'nct'sltilt illtel:e.sts in the Seller ¿tncl fhc pelccnL¿rgL1 intÈl'e.sl. oI c¿rch srrc;h holtler. fhor.c ¡rre nocxi'sLing o¡ltitltt$, cllls, o¡'otlrel rig[rts, ttgtcemcrrts, ítlr'¿uìgcrlìrlrìts or conl¡il.nrent.s o1,ar1¡, ki.cl (a)clbligttirrg l'he ScllcI to iù^'Ettc, tr'¡nsÍ'et'or scll. o,'.uu*" Lo be i.ssucrl, tr.ansf,errccl or solrl a'y0wne't"sltil: i¡lLeresI i¡¡ tht: ,seller or (b) otltervr,íl;e relating to r-rwner.ship inter.csts in thc Scller.. Allol'tl:c or'r'tlclship inlel'ests in thc Sellcrrvclc i.ssuecl in c.-oinplia,r.. *ith all applicable lecferal ¿r.cl
sl ate .scculitìes l¿Lrvs.

Sectioll ¿l'5 5'uhsìtlitríc:,r ctn¡|. Eqnity Intc,rust.ç. The Sellcr. has no Sul;sirliiu.ìes ¡lnclholcls tlrl cc¡rrity i¡rtercsts itt ttttl' Pet'l;orl. Iixc,o¡l¡ till rlie Scl.tel anLl the lvl;uragemeul Clo¡rp¿¡1y ¿¡1¡lexcclll il¡r set I'clrth cln;-chcclule 4.5, no plinc.ipaf lrolcis an¡, ec¡Lrity intercst in any perstin tñat is
engagccl iI irrvc.str¡rcnt rì]¿rragerrrent ancl ¡tclvicc or rcj¿rtc-cl sérvice,s.

Sectio¡¡ 4.6 liinattcictl. SLatettLunt.¡'. 'ftre Financial .slnrelllcnts havc beelr Jrrcparccl lrasccl
tt¡:otl Lhe bclok's alril recorc[.s 01'tlìç Scller and iti ¿tccol'clance rvith lccor"rnting rncthoits c.*sistently
a1:¡>liecl irl ¿tccot'clttllce witlt pasL pt'irctìces r)Í' the Scllcr a¡rl ap¡rliecl õil ¿r cçrrsistert l)¿r.sis
tltrouglttrttt tlre pcrìocls covct'ecl lher'eiry, subjcct, in the case o.[thc rnirrr¡clilcclJ'inanci¿rl .stirte¡ì]cnts,
tt't tr{lt'trtal' rect-tt'rìttg ycilt'-cttcl aclitt.strttent.s, unc[ fÌrir-ly plcr.scnr in all ¡rater.i¡.1 resp.3cts tlro [ina'cial
cOllclil.iUtl ¿tncl rt:sults cll'opertttiotl ol'the St:llcr'¿it Ihsles¡recl"ivc datcs of:, ¿¡rcl fir¡.thc rcspecrive
¡rc1'itl¿[5 covc¡c(l by, tlrc Finanqi¿rl St¿tt,c].1ìeuts

$ectioll 4'7 No IJntli.st:lu,s'ccl Lictlìl.r/ic,l'. ]lxccJlt as riet f'crlth on Schedulc 4,7, tlte.Sellcr.
It¿.t.s llcl li¿tbiiilics (i'rrhcthel absolulc. or contirrgerrt) rrot clisclosecl i¡ t¡e Iìirtallcial State¡ilcnts,
úxccl)t. cLll:l'ollt. liithilities incltt'rccl in tlrc clrclirrury coLrrsc r¡{'brrsincss,sr-rbsec¡rrent to Scp[eml]er 30,
2009.

Scction 4.u t\bsenct: r4l'Ccrtuut Cltttnge.s'. Sincc Se¡rternber'30, 2009, ttrc Seller.h¿Ls
coliclttctccl i(s bttsi¡lcss ortly itt thc ot'clinar)/ cort¡se cclnsisl.crit with pa.sl ¡rr.ncLicc. Thr-re ltas lrcert
tttr cltatrgc in tlle ctiticlitioll (f inancirI or Gl.fler$/ist':), net rvol'th ¡r ¡e.strlts ol'cr¡reraLiorrs .l thc
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.Tclicr', iltlltlt tlìiln cltitttgcs occttrt'irrg irr tlle orclirrirry cour'.\c ol'bt¡sirrcsr ivhicll rvtrrrlrl nol lr¡rve u
í\{ ;rtcri¿tl ¡\cl rrersc [1i'{'cct.

Sccti<rl 4.9 l.utst:s'

(¡rJ $clrûclulc 4.9 contirin¡i ¡r tt.ue fltrcl conrpjcle lis( of illl l,e¿rscs,

(b) A copy tli'each Lerse ltas been clciiverecl tr¡ llrc Pr¡r'chuser'. ll¿rch Lcase is valiti,
l-rincling ¿tllrl crtfilcettble ngainst ths.seller, ancl to Sellcr"s Knuu,lcclge, ngainst rlrc clthcr,¡rarfics
thçtcto. ll¡ch l-cuse is in full fclr:cc ¡rnd etfcct. Therc is n<l cxisring clcl'anlt hy tlrr: Sellcr', or {o
Sellcr''s l(norvledge, trny. otlrcr pårty, uncler ¿rny óf the Leasos.

Scction 4.1{} Iluul Itrope¡'1.y. The Sgllercloes not owtì {tn)' lct: irrtcl'esf irt rc:r¡l plo¡rer.ty.

Scctiun 4..1I Cuttrur:t,ç aral Coilunilnenls. Sclretlute 4.ll cr¡¡rLuirìs l Ir'r¡[ì anrl cunr¡:lel.o
list rll'all nt¿rterial corltrûc{s ¿uld coi¡lrnitrnsnts (a) to which thc Sellcr is ¿r l)¿rrty ur' (b) tlrat l'ollte
(o lhc Busincss nncl to rvhich lny Principal is n pilrty (lhc "M¿rteriul Contllcrs"), inclLrcling:

(¡) ¿¡ll agreenren[s no[ etltcrod i¡lto iu thc orcìin;rry coursc ul"husiness
consiste¡rt rvith ¡rast pr¿¡clicel

(ii) ull docunrenlntiorì associatecl with an¡' inrlch(cclllc.ss ol'lhc Sell¿r;

(iii) rül ogrrcment$ which requirc f'uture expenclitures b1, ¡¡* ,Sclk:r' i¡r excess of'
.$20.000 o¡'rvhich rnight result in ptryments Lo the Soller i¡l cxccss of'$20,000;

(iv) {lI docu¡rrsnts rclntirrg to bt¡siness lcl'errals fì'urn or to tlre Scllcr lnrl *ny
lcvenl¡e sltarirrg ilfrângements, wltether or rlot relnting to rclcrlals;

(v) all investment nflnflgelr¡ent corìtrncts or olhcl corurncls rt,i{.h clisn{.s ol'tlte
Scl l¿r o¡' thc Pr"i nci pals, with coltfidential i n ftlrrnatiorr rcrlitctcd ;

(vi) all ¿rglecnlents, rvlrellrcr reducecl to rvliting or utlrclu,ise, r'clating to
nlínrilgenìctrt oll the ussets of tlìe clients oI'the Scllcr'ol thc I'r'inr:i¡rals involvin¿i ;rnetther
investn:errl adviser, whether such investnrent uclvisu' is rcgisterccl ¿rs ¿rrr inve.çlnrent
i¡clviscr or: cxcnlpt fi'om l'egislrutiu¡l:

(vìi) rtll enr¡:loynrent nncl consulting ;rgrccn'rcnts, c¡rrplol,cc lrcne[it, btttttrs,

1lt:rrsion, ¡rro[il-sharing, o¡rlion. ¡rrelrrhelshi¡r infcrr:st ¡rrrlclrrst'rrnrl sirnilrrr ¡rlntts utrcl

ilr|irugc.rncrtt$i

(viii) irll irglccrrtclì1s llel*,cl'.¡l tlrct Scrlicr uur.l lrt¡, I'r'irrci¡liri, rir l)cl\\'rtc¡¡ tlrc Scllur

lrrril lu5, r.¡tlrel clircclut'. nrerttber ol ol'[ics¡'r¡l'¿ltc ,Scllor';

{ix) all irgrectuettls t'elutittg to tlrc llllcllû(:tu¿ll Ptrrl;t:tt¡'1

(x) itll ugency irgt'ccntsnls ol distliLli¡(ii.rtt ttgt'cctrtcttls: ltrl(l
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(xi) ull lrglccnrcnts ot illstt'Lt rììcnts lelirtirrg lo [ltc ittvcsltì1ctìts tll'llltr Scllt:l'tlr'

{.lrc l:'r'i ttci ¡iitls.

'f 'lre Se llel, lr¿rs clclive lecl Ir'!rc, cornplcte ¿tntl cr]rrr:ct cr.r¡:ic:s ol'tllc lt4¿tlcri;ll Colltracts to lltc

Pt¡r.cllrscr r.r¡ì{h lny ccl¡rl'icle.niial inl'orntatir¡n lr:d¿rctccl. lì¿rch \4alciial Ct;tltr'¿tct is valitl, birrtlirrg

¿trrd crrfirrcca6le ¡gairrst t.he .Scllcr'ot agirirì..;t. the Plinci¡r:rls ¡rllLy thet'cto, ¿ttlcl ltr.Sc{lct''s

f(rtgrvlcrig:c, ugl,rinst tlrc olhcr l)at'tics lhcrcto. Each Matcri¿rl Clcntt'act is in lirll f'trrcc itllcl el'Íbcl

irrrcl, rr¡rr:rr c(lr.ri:iLrrÌr.rlalion o['the f'r'tns¿rctions, sh¿t[, sub.iecr lo Secliorì 2.5, cottlirttrc in frtll fÌll'cc

¿rncl cljl'cct r.r,itltclirt ¡rerraIL5,or t,¡thel'itclvr)rse corì.sequerlce to i.he PrtrcltitseL. 'l'hetr: ìs n() cxistirtg

clcl'¿rirll by {lic Sellci.Lrncler any ol'the Mntclial Contl'¡crs ancl, to Scllct''s l(trolvlcclgc,.n()ljc of'thc

6t¡cr'par:tics to tlrc lr4¿rtciial Contracls is culrerrtly irr nl.'rLe-:ri¿rl clef'aull thcrettnclct', ttlltl tlo ct¡ctlI

Irus occru.lccl thirl r¡ritli thc la¡:se clf tinro or tlrc giving o['notice 0l''ootlr rvotrlcl constiittlc a

r¡atc'.rilrl [lrcaclr or.clcfìrilll b), thc Scller'or ¿u-ty othcr'¡rnlt.y uucler tttty Mirteti¿rl Cortl.r¿Lct. "I'hc

Scllcr.hrs not [cccivccl noticc tlrat any pûrt), {.o rrny.of'tltc Mfllcli¿tl Corll|acts hits cxel'cisccl any

cgr-l¡i¡irti<-l¡r r.iglrts wiLh r.eslrcct thercto, antl tlre Sellel'has rrol lcccivccl lny tlolicc Iìrltlt irtty sttctr

¡r;rr.Ly ¡l t,n¡,cii*¡r,rtc with rcslrect t0 ð¡ì)r Matc¡i¡l Cçntt'ar:l. 'l"he Selle¡'itas, atlii rvill tr¿rlsl'cl trl

llre l)rrr.r:hasct ¿tI thc C-'losrrrg, gr-rr.rcl ancl v¡tlicl tit.lc t(ì il1Ç Ml¿ttcri¿tl COttll'itcts, I't-cc ¿rttcf cieit¡'of'al i

I.,iuls cxcopt ior Pcrtltitlccl Lierls.

Set:tion 4..12 l-itigatirtn.

(¿r) llxcept ¿.r.s s{ìL 1'ol'th on Scheclule 4,12, tllerc ìs ncl ¿tctiott, sttìt, ar'[ritIittiotl, irtclLtit'¡',

¡lr.t:ceecl i¡g or.irit,estigl[ion, lty r:r tref'ot'e atì)r oour{, ¿irbitr¿ìt()r', sclf'-lcgrrl¿tLt-l¡'V Olgallizittion ot'

h,ru*r,',r'r',glrtlrl E¡tity ¡lcncling or', to $icllcr''s I(rroq,,leclge, tlrt'ctLteneci agnilrst o:'iiivolvitìg thc

Sellc¡.

(b) t3xce¡lt íts.sct I'orth on,schcctulc 4.J.2, therc is no ilctiott, silit, albitlalir¡tl, itrc¡trily,

proccccli¡g or irì.,,esligalio¡ þ5, o¡ before ilfly coult, itrbil.t'tttor, sclfLt'cgtilator¡'org:tttiziltioll ol'

tì,,r,*,.r.,',.,.,*irral Errrity-pcncling or', to Sell.er''s Iûrorvledge, LhL'oatcnecl irgitittst oI invoJvitig the

Principals rltrt is ¡'cl¿rtecl, clirectly or inclirectly, [o the lJusì¡ress.

Secfio¡l 4.13 Co¡t¡tlinnta vpitlt LcLn,.s'.'llþ,e Sellel', ttrc Plincipals, aucl the ernplciyees ¿trrcl

irlvostrnent Lrrlviser.r'cpre.senfntii,cs o:f tho Scllel ltave com¡:liecl irl a tirtlcly rllAllrlt| ivith all iaws,

rulcs ¿rncl legLrlirti6¡s, olclìn?urces, jrtclgnrents, cleicfçes, otders, wl'il.s atrcl injtrrictions Of, ull l"ccle|al,

stntc, loc:¿rl lricl fbrcign g,ru",',',,','',"'its,ìrll irgerrc:ics aucl othet'instrttnlcntalitics tìrct'ct>1'tttlcl all selJ'-

r.ugulal6r_5,prga¡izatìo¡i th¿rt n1:¡:.1¡,to tlle brrsittess ot'¡$sels oi'ltic Sellcl, inclucling, bLrt tlot

liririrccl rti, alt applicatrlc lulc.s ancl lcgulltions Lrndcr tlte ¡\clvisers Act ancl [ìcgrrlution S-P.

iitrction 4' l4 [iftt¡tl'o¡'e¿' I]etta.l'it Pl'an't'

(ir) ¡^chcclulc 4,1¿l contrtilis ¿r tfucr irncl cottil>lclc lisl 0l'nll P[¿rrls.

(tt) 'llirch Plun h¿rs bocn opcftrlccl ¿rncl rrclr¡irlist-crccl irl liìl tlt¿tteIi¿tl re.i;pecl"s in

itccorclancc u,ittr it.s tclrl'rs ¿rtlcl a¡rpìiuttble law, incltttlirlg.tiRlSA ¿lltrJ thi: Coclc

(c) E¿rch l)l¿r¡ i¡tclltiecl to tre "c¡r.rnlif'ìecl" r.vithin Ihc tnr:-.anitr¡¡ tl( .Sr,:clioi:l ¿10 l(a) tll-thc

(.loclc i.s sci clLralii'iccl.
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(tì¡ Nortc of'lhc Scllcl, lny Plan, ¿ìn)/ ft'n(t ci,crrtcci {ltcr.cr-rnilcr., u()t-itny lt.uslcc ot.
lLrf rrtitlisll'¿ttcll Lhct'eol'ltas crtgi.tgccl in ¿r Ir'rrns¿rctiolr i¡r cc¡nlrccLic:n with qrllit:h i¡c Scllcl., a¡y Pla¡,
itttlr çr','¡, tl'tlsf , t)l'illtÏ ¡¡''.,.t,*.' tlr atltllinistt'¡t[ot'(hercol', or arìy palty clcalìng rvitlr irrry pllr¡ ()t.Ít]lJr
strcli t,r'ust coLrkl ltc sLrli.jcc( to cithcr a civil pcnliit¡, lsscssccl put'sutìtìt to Scction.109 or.-502(i) tlf'
l1lì.fSA or'¡t lítÄ irn¡rosccl ¡rursuatrL to Scction 497.5 or' ¿1976 t:si' thc Coclc.

(c) "['llel'c i.tle t]o pcrnclirrg, (]trcul.cnecl ol irnlici¡ratecl cl¿rirns by or on bclraff'ql'rtry
Plirrr, lry itrty ertl¡tloyce ttL bcttt:ficiirly covcrecl Lrnclcl zrny such F)lân, oi'otlru'vvisc irrvglvirrg ¡rr-.7
sr.rt:lr l)l¿rn (oLlrcr'{lurrl rrrutinc ci¿rirns firr.t:encf its).

(D 'l'he Scllc¡'i.s rt<¡t itt clef'uulf willt les¡rcc:t to arìy t,ctltì or crllrclition 0f'nny Pl;rrr, uor.
iVill the Closirrg (ttr tltc exocution, clelive¡y or ¡relfoì'r:rance of tlris Agt'ccnlerit or'¿trl\/ ¡ìcl.rtc(l
r\gtccritcnt l:¡, ¡¡," Scllcl'ot'thc Plinciptrls ¡:rarty ther:ero) result irr any such def¡rLlll, inclLrcli¡g,
u'itlror¡{ linrit¿rlir¡n, lrf'[cr lhe giving ol ntltice, ltrPsc of tirne orholh,

Scctio¡r 4..1 5 ll.u.,: lVlu,t tcr.ç.

(a) "f-lrc Sellcr'(i) lras dLlly ancl titttely filecl or c¿ursecl tt.r be l'ilccl ¿rll inconre and othcr.
'l"itx [ìcttttrts lctlLtit'ccl to t:c lilccl [:y i{., uucl all suctl'l'ax Rettrlns lLle tnìc, corrr¡:llcte tncl colrect in
itll tltittelial rcìspccls arrcl (ii) iras tirnely llaicl ol causecl lo bc paicl al.l ll]axcs rcclirìrecl ro ltc ¡:aicl 55,
ít tlrrotrgh tlrc date ltet'cof'¿urcl ¿rs o1'thc Cìlo.sing DaLe (inclucling any .l'iLxcs sllow¡r clLrc on any'l-¡x
llctu rrr;.

(t)) Ncithel the Sr:llcr trol the Princi¡rals have leccivecl any writtcn rl()ticc {'r'olu zur¡,
Govct'nrtrcntitl Dntill, eithel laisiug au¡,issucs in cr>lrnection u,ith any l['ax Return l,ilccl by or orr
beh¿rl['ol ¿hc Seller ot' intlicaling any ¡rcncling or pr,'oposecl uction, suii, ínvcsrigation. aLrclit, cl¿ri¡r,
cJcl'icicnc-l'or ¿tssessrìlent. with le.s1lecl Lo J'uxcs oi'thc Seller, ancl no rrnrcsolvccj rlef icicncic.{ or.
nrlclitiorl.s lo J'lLxes htrve bcen pt'opo.soct, n.sscrled, çrr'¿rsse,.;secl egeinst thc. Setler.

(c) 'fhcre ì1tö r.to cxleltsions or tv¿rÍvers ol'thc st¿rtrìic of'firlritatiolls in el'f'ect rvith
rcs[)ect tct'l'¿txcs ol'thc Sel]cr', ¿ulcl no suclì cxten¡iio¡1.ç or rvaivel's have bccn lcclue.stccl.

(cl) l"hcrc ¿ìt'c no l-iens f'or'l-nxes rrpon tite ¿rs.qcts cll. the Scller, cxcep[ f'or Lierr.s Lot.
'['¿txcs rtcrt )rct clue ancl payablc or Lícns f'or T¿rxcs being contestecl in goocl t'airh.

(c) 'l'hc Scller has not agteecl lo utlrkc, ¿rn(l no Govcllrllcrrtirl linLity has riotil'ied tìle
Sjcilcl'tliat it is rcquilccl t(r ln¿rl<e, ¿rny acl.iu$tnlelli it,nclet'Sectioll aSl(a) cl'ihc Coclc (ot'arry
cortr¡rilrtrl'rlc ¡trovision ultclel'.sl.lttc, loc¿rl or'lolcì¡1n Tax lar,vs) [r5,1'"0*,,r't clI a change in acccttirrting
ntc:t.lì()cl ol oIllcln, i.sc.

(t) 'flrc Scller ltirs contl;lied in ull lcsllcct.s u'itli irll a1:nlicablr: lirv¿s relating to the
coflcc{iorl or tvithlrolclirrg oi''l'axcs (sLrclr as srrles ll'¿ixcs or rvithholclirrg of'T¿rxcs li'oni thc wilgesi
ol'crn¡'ll<.lyees) irrtcl lras ciLrty lrrc! firnef ¡, rvirhhr:Icl ancl paìd ovct'lo tlrc irp¡trnpi'iafc Covcrrllrclltnl
Eirt.ity all itnlorints rcc¡rtilcci to lre vvithire]rl ¿rnclpaicl ovor unclcl'all ;r1:¡rlicalrtc ll"ax lau,s.

(g) No cl¿tinl ll¿r.s ì.rcc;rì rurclc [r¡, ¿rrìy t¿rxilìg aulhority in a julisclict"iort in r'¡hich titc
ScllcL clocs rlol file'l'a.r ltoturns llr¿rt tlle Seiler is ol rnuy bc sLrh.icct lo tnxaliorr by tlritt
.jLr lisclict ron.
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(ìt) 'fhc.scllcI is rloi. ¿r l-x,il'ty l() ¿rny ¿rllrcetrìcll{ or'¿il'r¿lllgc)1r'tetìf t.() arll()ciLtc,.slr;rrî ()r

ittr.icttrrtil'y ¿uttlIhc.t'¡ritrty f'crr''f'¿rxes, r'lor uloc.s it h¡r,e irrry lirrliilìLy urclcr'ílly strch ¿rglccr]rcnL or
itr'r'lrr r gc t trort t..

(i) 'l'lre Selle¡'is tlot ¿t "fot'cigtt [)elson" u,illlill tl'rc int.unìn¡.1 ol'scctir¡n l¿[¿[5 ol'tlte
L'c¡clç

(i) Nt¡ i.ssuc ltas bccn litisecl by rvlil.ten inc¡ui11,of arry C(rvclnrncntitl tintity whicl¡
r't'uulcl t'casottlbly [;c cx¡recLecl to trf'f'ecl f.hc "f'¿rx lrcntrìlcrlt of'thc Accpriiccl Asscls or ttrc lJusincss
lirr';ttt5, litxittlle ¡leriocl (or'¡rortion the leof) crrcling af'ter thc Closing Dale.

(l<) No ¡rovvct'tli'itltt:r'ncy tvitlt t'cs¡rcct to iìny'l'ax rnirl.l"cl is crrrlcnLly in l'ol'cc tr,ilh
l'cspecl" Lo {ltc r\cr¡uirc:rl Asscts or'Ihc lSrrsine.s.s thitt woulcl, irr;rrry nì¿ul¡lct', bincl, r:bligafc or
rc;.sLr'íct f lrc Prrrcllasct'.

(l) 'fhe Scllcl h¿Ls not e,xeculecl clr entercd irrlo arry agrcelllenI willi, or obtairrecl lny
collscnt,s o¡ clcat'atrces li'otn, auy Coi,enlllrcrrtal Iìntity, llor is tlre Scller srrltjcct lo lrr)¡, r'lrling
gt"ticlattcc sllcci('ic tö tlìc Scller, that woLrlcl be bincling on {hc Putchaser f'trr nny tax¡rbJe ¡:cliorl (or
porlion f lrcreol'¡ errri.[ing ¿rf'tcr the Ck:sing Dirlc.

(nt) None o'l'thc Acc¡uirecl Assets i.s ¿ur il'ttcro.st in ¿in entity t¿r.ralrle a.s ¿r corl)o('¿rtiotì,

¡rtt'trtcrshi¡r. LrLtsl. clr real es{.¿rtc ¡nort.g¿ìgc irrr¡cslrnerrt c<lnclLljL I'or l'eclcl'¿Lf incentc tlx ì)Ltrlloses.

Scctiun 4.1.6 fu.tc:llccluul Property, "fhe Scller owns or ¡)osscsscs thc legal right to usc
all ¡rirtcrrls, trarlcrn¿rrks, selvicc ¡rr¿ri'k.s, Iracle uante.s, coPl'r'ight¡^ alìc{ t¡'acle.sccrcts 1:reserrtly usecl

by it or rlccc.rsj¿ìry l'r:r thp conduct ol the Birsilre.ss us ¡-rrcscnlly co¡lcluctccl (lhc "lnte.llectu¿rl
Pt'o¡rcl11"';. 1l'o SclJcr''s Kur:'À,leclSc, nc) Pcrson is iufrìrrging ol violertinS íury ol'sucli rights. l"o
Scllcr''s l(nourlcclgc, rlrc llr.l.siness cr¡ndrrctecl by the Scllel'cloes uot infr:ingc or violalc arry

l)eìtcrlts, u'¿rdenr¿u'ks, scrvice rlrar[rs, tt'acle uanrcs, copyiìght.s, l"t'iìrle secr'Òts r.lr r¡tltor illtellcctu¿rl
pl'ol)clt)/ r'ights of'auy other'.Pclson. The Sellel hirs not leceivccl âny corlinìrurications alleging
lhat tlrc Se ller ltirs vit)l¿rl"cc[ iury ¡rirtents, l.r-a¡lcrni,rrk.s, selvice nltrrks, tr'¿rdc nurrres, ccl¡:i,right.s, trirclc
sccr'rrlii or'otlìcl inte]lcctu¿rl ploperty rigirts r.rl'urry other Person, Sclrcdule 4.16 coll[¿rins a

ccilllplele lìst o{'palerlt}i, ¡:errcling p¿rfcnt ir¡rplicaliorr.s, träclerìr¿u'k ¿rrid servicc rrtarii. I'egistr¿rtions
lrrcl ¡rcrncling u¡rplica(ions ¿ìÌ1([copy¡igl¡¡ r'cgisl.ralion.s anclpcncling appìicalions ol the Seller.

Section 4.17 ('ìovartvntntal. tlp¡tru.tvul,t-. Except as seI f orth ou Schedtrlc 4..[7, no
consenl., u¡:r¡)r'or,â1, or'¿rrlthofization ol', rx'clesi.gnation, declalutiou, rro{.i['ic¿ìti()11, clr l'iling wit[r any
Cc)r,crr1n'lcrrtal l3ntitl'on the part of the Seller i.s Ler¡irilecl in conncctiorr u,it[r the valicl exccrrliou,
clclively rrrrcl ¡rcrf'olnl¿urco ol'tllis Agtec.r:rertt o1'¡ury of tlrc Rclatccl Agt'eerlrcnl.s ol tltc
cc)n.sLr¡ntuâìti<.ln of'thc Tl'¿tns¿rcIirins, othel tltart rny ncc)css?1r'y nrneticlnrcnl-s tc; the Scllcr's Iìornl
z\IJV.

Section 4.11ì Pennit:s. Tlre Scllcl lras ¿rll ilarlchìses, perntils, licettses, autltot'iz¿tLiorts,

iri.r¡rrcrvnIs lrrtl any sirlrilur irrrlhcrlity (collectively, tlre "Pet'trrits") .nccesiiür')' lilt'the concluct ol'ils
llrrsillcs.scs ¿rs u()\v buiug ccllrrlLrctccl by it or'¡rroposccl trl bc conclrlr:tccl by it. Thc Sellcr js not in
clcf'aLr lt ol vit¡llrtir:n, ¿rncl tìo cvcnl hir¡- occurrecl ivhrch, wilh notice ol Litc lultse ttl'ti¡ne or br:llh,

,scller''.s I(.nclr.r,lec'lgc, tlrcre al'o n() J'acfs <'lr c:ircltrrrst¿ulccs rvhich coulcl JblLn tlrc bl.çis íbt'ittr¡,5¡1611
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tlc:firtll{ or violltlion. '['here ¿tre l]o logal ¡llr:cccclings ¡lcntlin¡1 ()r', l(].S¡:llcl.'s l(rrclwlcrlgc,
lltl'cttlettecl, t'cltrting to the suspettsiorr, l'evoc¿¡liot't u¡'nrotlilic¡ttiou nf irrl\i cll'(hc lrr:l.rÌìits. Norrrt ol
tlrc Irst'nrits rvifl bc irnpnirecl or irr any o{hcr rvly ¿rl'fcctcrl lr¡,tlru (j(}tlsltnu.n¿ttíon ol'tllc
'l'r'ir ns¿rc tirtlrs.

Scction 4'"19 ltt:iltratll.:e, Scl¡stlule 4.19 scts lirrrlr l tllc rrnc[ t;rrru¡rlcr.r: list ¡r¡cl
clc.tc:t'i¡llit"ttt ol'lll í¡lsultrnce polici'es in ef'fect as ol'the Closirrg l)ntc u'ìtlr {'espcct to tl¡c husincss
ur' årsscls CIl'the St¡llel'. llhe Seller hns nol reccivccl itn¡, ¡1,r,¡r,' lll clns:cll¿rf ion or. rlorr-rcncwll ol
ittty stlcll ¡iolicy ot'{n'flngenìgnt, nor is the tcrnrin¡rtíon ol'{rrrl,slrelr policy or ¿ìrr¿utgcntcrll
thtc¡ttctìcd. 'lhere ís no cJAinr pendirrg under iur¡r ¡¡¡r'.¡'t ¡urlie¡,ol'¡u.r'¿lngcnlct.t( ¿ls to which
co\,ürilgc lt¿ts heen questioned, cle¡tiecl or clispulcd [ry tlrc rrrrrlcr"ivlitct's r¡f' ¡lucll policy or'
ill't'¿lrìgotì]etlt. Tlfe SeJlei'has in plscg Ân ertors ltrrcl oruissir)ns tt'tsu¡'íìrìce polir:¡', ir copy of rvhich
is a¡r¡>cnded to Schcrlulc 4.19.

Scefion 4,2(l 7'itle ¡o ¡I.t',t'¿lr, The Selle¡'[tas goorl rnrl v¿rlicl titlc to thc Ace¡uircd ¡\sscts,
fi'ce ¿rrld clcar oJ',Licns, excgpl (i) Liens for cul'r'cnt 'laxcs tìo( ycr elue ¿rrrd ¡rayllrle, (ii) nrinrx
inr¡rerlectinns crI title, nncl (iii.) otlrer Liens sc{ I'or:th un Schcrlule 4.2{) hcr.eto, nr]11c ol'rvlrich
t'slitlc lo irrclebteclne.cs for bon'owcd money (cnllcctivcl)', "l)elntittctl [-i*ns"). Ttre Acquircd
Assets cctttslit¡tte tll ol'lhe ¡ssets relatecl to the flusi¡ress iurri ¿rrc srrf'licicnl to opcr¿rte lllc
llusincss consistelrL witlr past practice.

Scction 4,211 Current ConfitlantÍctlitS, utrl Not¡-,\olit:itrttir¡tt A¡¡t'cctttcttt tuttl Non-
Cotttpelilion Agrcante¡r. Seheclule 4"2t contai¡rs a tlLre nnd crl¡rìplutc list of ¿lll conf iderrtiality
¿tuil nott-solicitation ñgrqetnsnts signed by the Principirls, nthcl direclol's or enrployees of the
Scller, trncl inde¡rendent co¡1lr¿tctofs f:n lhe Sollel', rvhicll ¡lgl'esrììctìts lrirvc plcviousl¡' Ssgr'ì

¡:r'ovidetl to the Purcltaser. The assignnlenl of suclr aglecnlc¡1ts lo the l)urchuscr does not r:equire
thc cclnsent or $pproval of lrny party therelo or ¿lrìy otlrcl'¡rirr,ry.

Scction 4.22 Eusiness; Ilegi:ttrcttiott:s,

(n) Thc Sellerhas nt ¡rll tintes since its irrceptiurr bccn crrglgcd solclS' irr thc but¡iness
ol'¡lrovidíng itrvcsltnettt advisory ¿ind invest¡lrerlt rìr¿nlilggrìlc:rìt serviccs.

(Lr) The Seller ltas ut all tinres beetr tlullnrcgistet'erl ;rs ¿ur invcstruent ¿rclviser unrter
lhc ¡\<lviscLs AcL, Tl:e. Seller is dtrly registerecl, liccnscrl lrr<l r¡uulilìcr-l ls ¡¡¡r invcsl¡lrcnl aclviser
irr irll juli.silictions wherq such ì'egistr¿rtion, licensing or c¡unlil'icltiurr is rec¡uirccl in orclcr ro
corrducl ils husinc¡is, The Seller htrs deliverpd lo thc Pu¡'chascl Lluc lnrl coul¡:letc co¡:ics of il.s

nror¡[ t'eccul Fot'rn ADV, ¿rs ¿unendecl to dale, lrllrl ¿rll t.rtllcr lirrcrgrr ¿rurl llorrrcstic registlulion
lÌll'nrs, likervisc ¡s a¡ncncletl to clate,'lhe in[ìlr"uralio¡l cunt.*i¡rccl i¡l srrr:ll f'orr¡rs rvls truc ancl

conrplctc in ¿rll nratclial respects at lhe ti¡ne of I'iling arrcl thc Solk:r'h¿rs m¡rde ¿rll ¡r¡rtendrnents to
slrr:lr fir¡'nts t¡s it is I's(luired lo ltr¿rke ttnclc¡'ap¡tliculrlc l;rws irnrl rr:¡irri;r{iorts. 'f"ltc.\cilt:r"ccl'li{'ics

tlrlL it has cluly sul:nliltetl its (*) statc notice l'iling lcncw¿rls lbr c¿rìcnll¿u ycaL 2009 ¡rutl (b) 2009
irrrnual u¡rclating nrlrcrtclment via the htvestnletrt.Adt,isr:r' lìr:grstlulion l)c¡r<lsiteily. 'l'lrc Scllct' arrcl

tr¡rch ol'its invcshlrcnt aclviser rel)resen(¿rtives (rrs sLrclt tc.l'nl is ek:lirrcrl in l{rrlc l03A-lì(¡t) urtdel'

tllr: Arlviscrrs Act) lr¿tvc, nnd rrfter'giving oil'cct ln thc (ìlosiu¡r cuclr r¡['ils invc,slrl¡clrt ¿tclvisct'

tr.ll'cs(Ìrlt.irlivcs u,ill hlve, lll pclmifs, rcgistlrrlions, iiccllscs, l'¡';rlrlrìsr.:s. erct'lil'ir.:;ttiotts ttttd t¡iltct
:rlllrl'ctvlrlr {cçllr:c{ivcl1', "f-iccnses") r'ccltrirecl l'r'u¡rr ftrrr.igrr, l'crlt'i;¡i. rlrr{c o¡'loc¿tl lrLttlttlt'itic.s ill

{ 
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()r'(lc¡ liu'tlrurrr tr) cuncluct thc btrsincsscs ¡lreserrl[¡,corrrlrrcted [r1, tllr: Scllr:r.urrrl sr¡elt
tc¡rt'csottl.itlivr:r; it¡ tltc luattrtct prescn{ly conrtuclcd tncl l)t'ollosccl lo bc conduc(crl. ¡rrrrvirlcrl lhitt
lltc l)ttt'tlt¡tsct'rltitkc itny rcc¡r-titnd reg[¡lotory fililrgs lbllowing Lhc Cltrsing Datc. Sr:llcr is nt)t ir
"ctrttllttoclity ¡rt;rol ()[)orT¡tol'" ol"'conimc]dity tmding n(lviscl"' rvitllin lllc nrcilring ol' thc
(,ìurrrrnodily I:xchirngc Âct, ôt rt lrust coltlpilny,

(c) No pot's<ttt wltc¡ i.ç not ,r full-tinte eurployce ol' thc Scllcr rcrìrlcrs invostnrc¡lt
ccluc¡tliolt ot'iltvcslltìcnt ln¡lnûgentent servicos to or ort l¡eltalIol'clic¡lts ol'thc Scllcr or solicits
e lictlts tvitlt t'cs¡rocl tü lhe prev¡sion of investnler{ ¡rclvicô ot invt:slnrc¡lt rìt¿riìítgctìlcnI scl'viccs by
tlrc.Scllcr'.

(cl) .:'cllct' i.r rtol a "br()kct" or "dgftlgt" witlri¡r the rrrctuirrg crl'tllc lixchrrrrg* Act.

(c) Nr:itltcl' thc Sellel' nor ¿rny pcrso¡r "nssoci¡rtccl" (ns rlcf ilrccl u¡ltlcrr' lrurh thc
lrì\'Llstrtlotlt Cortt¡rutty Act ancf lhc Aclvise¡'s Act) with the Sellcrh¿r.s l:cen c(r¡rvictc¡l ol'{tn.1' c:¡'illuj
ttt'ftas cttgirgctl in ítn1, co¡tclttcl Lh¿tt woultl be n b¡rsis for (i) rleni¿rl, sus¡tursirrrr ()r'rt:r't)c¡rlion n{'
lcgistt'atiott ol'¿ul invust'ncnf. r¡clvisel under Section 203(e) ol'thc Arlviscls Act cr llule 206('l).

'l(l.r) lhct'ctrttclct', or ineligibilily to ¡iet've û$ fu'Ì ¿rssotintecl person r¡l'an irve¡;trìrenl l{!viser', or {ii)
hcirtg irtctigiblc ftt servc ¿r.s ¡tn investmerìt aclvissr (or irt iury otlìcr eilpitcit\'.ott,.,,',,11¡rtccl i:y ttre
lrrve,sltncnt Cnm¡ltrty Acl) l"o a rcgistered inr¡e$lntent corltpntì), pulst¡illlr ¡o Seetinn 9(l) rlr'9(hi ol'
iltc lnvcslrtrcnl Coru¡rnrry Act, uncl to Sellet's Knowleclgc, tlrcrc is uc ¡rroc:ccclirrg ol iuvestigalion
thrrl ìs t'eitsonably likely to becorl'Ìe the bnsis I'or any.suclr ineligibilit-y, disr¡unlil'ieuriorr, deni*1,
srr.l¡lr:risiott or rct,r:oltion,

Scctirin 4.23 ¿r.t'(/.r Unt:lcr Mcurugemant

(a) 'l'hc ¿tsscts uncler m¿lnagemerrt by the Sclier ils r{rl)orlc(l ilr the ¡rx)st rcccnt Fonu
¡\l)\¡ ul'the Sjellcl and lhe;tssets rrnclerman{geluent by tlre Scller irs ol'Novenrl.rcr'?5, ?009 (as
e¡rlcr¡lllcel f'or'¡rLrrposes ol thc Fonn ADV), al'e lrcculalely sct lilrlh in Scherlulc 4"23(r¡) herctcl.
Scltctlute 4.23(¡t) ¡rl.so sc(s t't¡rrh the aggreg¿ltc ¿r¡lrount of'¿rssc{s un<lcr collsul(¿rtiurr, il'iruy, by
Scllur'¡rs r)l'Novc:luber'2.5,2009. In additiort, sel lbrth irr Schcdulc 4.23{a) ¿rrc lists ¡rs ol'
Sr:lllcrntllct' 3(), 2009 ol' all investment m¿lnngemenl, frdvisnr'), ¿uld sub-atlvisolv c()n(rÍrcts,
IugclltuI iYitll irlry olltcr cotttr¿rcls, ¿lgrsetnertts, ¿u'l'unBenìer¡ts or urlclcrslilrr<lirrgs l.lr.il'sr.r¿il'¡1, t0 u,lticlr
tller Scllcr ¡rn:vicfc inveslilleuf r.nÍ,rn¿rgenlsnt sen,ices; wítlt respect lo clrch eorìlr'¿rct st: lislccl, arry
çr)u¡rlcr'l):ìr'lics rvho ¿rro clicnLs ol'thc Sellel ale identi[iecl. Al.so sc{ lirrth irt $chctlule 4.23(n) is tr

Tist r.rl'tlrr:20 lirlgc;t cliunts of thc Seller b¡tsed on revsnue t)r'cr lhc filr¡r lirll l'iscll clualtc.r's

irrlnri:clirrtcly ¡llccctling t.lrc Closing Dale, incluclirtg revertttes ¿urtl irsscts {bl cach cliont.

{lll As r)f'tl¡c. rl¿ttc llercof', tlrc Seller h¿rs ¡lo clicrtts rvitlr i'cs¡lcr.:t lu rr¡lll¡.:lr lccrs llu},¿r[llc
ii.l tlrr .'icllcl. lrr"r: lr¿rsorl otr ¡rclfbrrrlrrtcc or othcrwisc ¡rr"ovicle lirl cunt¡rcnsitlìon orr tltr: b;tsis ttl'¡r

i;lrr'rtt"

{c) [:;rch clicrrt to rvhich thc Sel[or ¡lroviclcs ¡nvsslnlcnl rìriulill]unìcrìl 5t]r"\'i(:rÌ]i lllll i.s

Iii ;rn r:r]11]loycc hollelil ¡rlrrrr, lis clslinocl itt Scctit:tr l(3) of ElìtSA tltlt is sulrjcct to'['itlc I ul'
lrtils¡\. (ii) lr ¡lt:r'srllr uctirrg oll hcll:rl1'c¡l'srrch * ¡rlllr; or'(iii) irn cntitl, u,llose ¿rss('ts i¡rrltt(lc lltc
;i:istlb r¡l sutrh;.r 1:lrtn. *'ilhirr tltc rucnrting ol'tiRISA ¿rnd it¡t¡rlicrrhlt: i'e¡lttlirticlrts ihr:¡,citutl'tcr'
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r.clcr.r.ccl lo ¿rs it¡1 "lllìlS.¡\ (-llicnl") lr¿t.s lreeu rurirrlg,ccl [r5,tlrc Scllul srrch tha{ thu ScllcI in tl:c

c,rcl-çist: ol'sLrclr ¡tit)lrgûnlcnt is in corrr¡:liarncc in lll rualct'ial rcs¡tccts r'l'ith ilic cl(x:tilììcrlls iìll(l

irrs{r.t¡lorrts govcrning*suclì lll¿ul ituC u,itlL rhc a¡;¡rlicatrlc icr¡trilcnìcrlls ol-EttlSA. Sclrr:rlulc

4.23(c) iclcnIif ies e;lcll cliet:t thitt is iur llRfSA Clicnt,

(rl) -l'o Scrllcr.'s l(rror¡,tcclge, no cottt¡'oversy or tlisitgt'ectnerlt cxists bclvvccll tho SolJcr'

lncl 1rr1, clic¡l t¡l'lhc Scllel'th¿rt lins ll¿rd ol coulcl t'cnsottirbly bc cxpcctccl t0 hitvc ¿r Mat.cl'iltl

lr.rh,ersc [-il'(cct on f he Seller,

$iectiorr 4.24 Iut,a:;ltttttnl lttlt:nl; lrrit:e t¿f Irtleresl.ç itt firtt:t't't"

(a) 'l'ho Scllct-is a sgplristicatr¿clinvestrir firuriliar witfr thc ty¡lc of'risks inìret'ent. in thc

acr¡uisitiorr oi secLrrities suclr ¿ts the.Focus lt4.enrbcrship Uriits ancl, hy reasolì ctl'ils krtot'vleclge

,,rr.ì expe,:ierlcc i1 firra¡cial anc! [rusinc.ss l'¡rat.tels irr gcnelal, and irtr.'cs{.ttrents of'tlris t5'1lc in

¡rirr.riouiitL, is ca1:alllc ot' cvaln¿rting lhe nrerits ancl lisks o1' ar¡ itlt'csttlcnt. in the lìoct"ts

ir4crtrt;elsh i¡l tJ ni t s;

(t,) fhe Sclltrr,a¡cl thc Prirro¡:atls ¿lre "¿tcctecli(ecl irrr,estot.s". as that tet'rtr i.s clef'inocl in

IìcgLrlation D uttcler tlrc Sccurrities Acl.;

(c) t¡e,scllcr is aLtlc to Lrear llre econonric risk oi'alr itlvestlìlelìt irl l.ltc Iroctts

McrrSer,s¡ip Llniis, i¡clucling, wiLhout limitirrg Lhe generulity of'thc lìlrcgoing, thc risk r:f'losirtg

i)¿r.r er.alt åf its invcstnleltin rhc lìocu.s Menrbership Units and the ¡:rossiblc irial:ilitl'to sell o¡'

ir.lnst'el. rhc ì:?ocLr.s Micrtrher.shi¡; f nterests lbt'¿rn ìnclefinite ¡:eriocl tlI tirrlc;

(cl) thc Scllcr is acquir:ing rhe lrocrrs McnrtrershiP Urrits Íìlr its o!vr'ì itccotlltt. ancl f'or

tlre pur¡ltisc of inveslrucnt ancl rtul ,,l,ith a view to, or lilr rcs¿tle itl colìllcctiolì ''¡'il"h, any

clistr.ih¡.rtì{)n withjn lhe rnearring 0f't.he SecLrrit.ies Act rlr atty nl'tlre other a¡:plicaìrlc.secirritics

larvs of'ths {Jnitccl Stilte.s;

(c) lhe Seller lckrrorvleriges that liocr"rs ha.s reliecl ou the rcpresontiltitltls cc¡nt.'tìncd

hçrc:in, ìui¿ tf,,,t (he stít[r]tol'y llasis fur exc,'t'tlrtion fronl the rcquilenlcnts ol_Section 5 ol' the

Sccr"rr.itics Act nr.1y not L:e ¡r,.*r*nL il', notrvith.strincliug sLrch lc¡:reseutillio¡i.s, the Scller is ilcclLrìt'ing

thc Focrrs Melilber..ship IJnits for.resale clr'clistl'iltittiofl uporr l"he occttlt'et)ce or non-occLtl-fetlce ol'

:so nte pt'ecletct'tll i necl e\/elìt ;

(ü t¡c ScllcL ttcl<¡owlcclgcs tlr¿rt Foc:us cxpre.ssos no o¡:itlion ¿ts Lo tttc colrect ol j'air'

vuluc of'the FocLts Metnbct'shi¡r ULiiLsl

(S) rhc Scllcr iurcl tlrc Prirrcipals acknowlcdgc_ th¿rl (i) ttre Pricc tlf $7 por Focr'ts

N¡lcrilbc¡.ship unit ro hc clcliver.ccl t0 the. icllcr'1tul.sLrarrI to scction 2.6 lrcl'cof'u'¿rs ir!"t'cecl by thc

prr.lrcs licr.cr. i^ orclcl Lo deler.n:ine {hc nLrmbeì'o[ lìoclrs Menltrership lJnits to bc clclivcrccl its

¡:irr.t .1, thc lJ¿rsic purchasc [)rie:c hcrcLrncler t¿rking inl.o ilcct)ttttl, ¿ìil:ìolìg <-¡llict'l'ttcIt-rl's, Iìttct¡s'

[)toril]ccts iUrcl tlrc ¡lcrssililc lirtLrr.c ltelfti|nrance ()f [;ocLrs uncl thc Pu|cltaser' ¿rncl (ii) tlrc|c cittr bc

!ro ¿rssLr.*'cc thâ{ lhc scllcr-will rc¿rlizr: value in lespect r>l''sucl'¡ lîocus McttlLrclsllip Llnils eclLral

lr: $,7, (ll' ttt'l)¡ tltlrt.:r ¿rlrlrlrttll., pe t' I-tlct-ls Meulbelshi¡: Unit;
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(h) the Scllc¡ ircknott,Ieclgcs tlt¿rt art.1,¡lriec ussigncrl tt¡ thc l;ocus lvlclnllr:r'slri¡r LJnils
lbr tlte lrut'posts uf thc'l't'¡r¡tsacticns (le¡'ivcs fionl l guorl I'aitlt estin]lte.ioinlly nrucle. by ¡rll thc

l)¡u'l.ies to thís Aglccnrcrrt, ¿utrl nothirrg nttlle ; trucl

t¡) ittìy ittcrltttc lttrl cx¡:crìsc ¡;r'c.jcciions ¡:r'ovicfcd tt¡ tl¡c Scllcr lrc ¡rnr.iections only
¡t¡tcl ¿tlc tx)t lo l:e oonslt'ttecl ir,r rr rt¡tlcscrtlal.ior] ol w¿lt't'ínll.),r'c,llrtirr¡¡ lo fhc. llrtrtlc lrrrsiness
pofcnliul ol Focus,

Sectlo¡r 4.25 Nct:er:;tu'¡, ¿.r,rc/.T. All irsscts cun'cntly usccl in thc corrclrrct ¡if'the Businesx
¿rlc helcl by the Scller', None r¡l'thc asscrs currcrrtly usctl in tlrc corrclrrcl ¡ll thc llusirrcss,
cnnsisteut with past pluclicc, is helcl try the I''r'inci¡llls, rvlre(hcr irrdiviclually o¡'with otlìct's.

Section4.26 Employct:s

(tt) Scl¡eclula ¡Í.2{í.lisrs the rrarnes of' lll crnplÕyces of'tlrc Selle¡:. thc rlate ol' birth of
e¡tch sttch employee, Llrc clatc each srruh enrplr.t¡,ec cornnlenüccl his or her ernploy¡:le¡rt wil,h the
Scller, ¡rncl the entire cnnpcnsation ¡:airl lo each suclr erullloyce by thc Ssllcl' during lhe
pt'ececling lÌscnl yerr'. 'l'hc Sellel h¡rs not leceivctl ¿uly rìotice of tcrnlination from irny cullenl
etu¡rloyce, nol to S{:ller's l(norvlcclge, doc.s ¡ln)' cun"clìl enrployce irrtcr'¡cl [o tcnt]itlnte his or'lrer
ettt¡rloyrnenl,

(b) li'hc Sellcr is not elclinqucnt in p¿lynrent$ lo ¿ut), of its entployecs fbr: ¿rny wírgcsi
.,¡alat'ie$, sonrrnissions, lronuses t¡¡' other di¡'ect con]pen$¿Ìtion lor ân¡r .ç",'t'""s perlbnued I'or it to
lhe dr¡te hereof orårrnortrìts rcc¡uirccl t<l be rci¡nt:ursccl [o such Ènìl)loyeùs. Exccpt ¿t$ set forth on
Schcdule 4,2;6, neitltc¡' thc Scllcl lror thc Prinuipnls ct)ukl, by leason cll' thc tråln¡i¿tction.ç
contcm¡llafecl by this Agrcenreul or iìrìything, clonc ¡:r'ior to the Closing, be Ii¡rble to uny cnrployee
of the Seller fot'any ¡)nyrìtcnls. Neithcr thc Scllcl nor iuty Plirrcipal has made any.¡:aymcnt, is
obligatod to rnake flny paynre¡lt, or is a ¡rarly to ¿uly ¿rgrceutsnt coulel obligflte tho Seller or thc
Prirtcipals to ¡nake äny plynrcnt llì¿rt rvorrld c(]nstitr"rle a parachute p¿rytnent within llte menning
r¡l' Section 280C ol' the Cocle. 'l'hc Scllcr h¿rs nu ¡rolicy, ¡:r'trctice, ¡:lnn or plogrurìl ol puying
sever'¡lnce p¿¡y or any l'olm üf suvelluce cotìrpensatiorr irr connectiou vvith tlre ler¡uillntio¡l clf
otnploynlenl. Except ils set lbrtl'¡ orì $clreclul{r 4,2ó, there ¡uc t]ri charges n[ cnrploynrent
cliscrirnination or unl'air lnbor' ¡rractices lgnirrst or involving the Selle l or the Principals peucling
ori to Scller's Knowleclge, tht'cíllencel against Lhe Seller"or the Princi¡:als. Thcre arc no
gricvautces, colnpl¿tinls or chargos thi¡( h¿rvc becn l'ilecl or', to Seller"s l(nowleclge, thlcatc¡red
r¡g¿lirlst thc Seller or ¿uly Plincipnl iulcler rrny dis¡:ute ¡'esolution procodrrrc th¡rt conld rensonably
[)c sxl)ccl.ocl to have ¿r M¿¡leli¡l Âclicrss t-jlli:ct on fhe "Sellcr ol'thc coudrrcl ol'thc ßusincss, ancl

t,lrqle is rro ¿rrbitr¡rtion ol sirrrilur'¡rrucccrlirrg ¡lcrtcfírrg iut<l llo cl¿rirrr tlrc',r'cf'ol lras bccn a.sscrlecf in
writing ilgÂinst tlte Scller', 'l'lrc Sellcl hls in ¡rlnctr lll crrt¡llo¡,ce ¡:olicics lec¡itiletl by l¡rplicatr[e
l¿trr,s ¿rncl regttlittiorts, ¿uxl tllcli: llirvt: lrct:n iro viirl;rtit¡tts ut';rll.'.gr:tl viol¿t{ions ol'ittr¡'ol'.çttr:h
¡tolicics, Neither lhc.Scllcr n(,r'¿rrì), lrlirrci¡rll lr¿rs rc:ccivcrl uu¡'notiec irrclicaliu¡; tlutl ittty ol'thc
Sclhs¡"s eutplclyurcnl ¡:nlicies or'¡lrlclice* n¡'o [:r-ring luelitcd ot'iuvcsligatcrl hy rttr1, lorcigtt,
l'cclcral, stflte or local govcnuì1etìl ugûrìcy. 'l'hc Sellel is, ¿rrtcl irt itll tintcs sincc Noventllcr fr, 1986

Iras llecll, in cortrplilrncc u,ith thc rerluilt-rrlcnls c¡f'tllc lruurigraliort f{clbrrlr Cuntl'ol Act o{'1986,
irs rtrrrcrl(lccl.
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Scction ¿1,27 Ilrokcr.t' rtr t';'irulers. 'l'he Sollcr lras nol iel¿tirtcc! ¿lny ¿rgcì{ìt, bt'{tlcct',

irrt,r:sttììcnt ltanli()r', l'illirnci¿ll ¿rc{vis<-u'r¡r'oihcr I'il'n¡ ol T)cr'.sc)rr wlro ivill lle crtti{lc(i [o Íut\, llloket''s
ot' l'i tltltll 's [cc'' t)l'ittty tltltcr cottltllission r-rr si¡llilat'l'ee ill ct'¡tltlccticltl tvitlt ltn¡' ol'tlrc']'t'alls¿tctiolls'

Secl.iorr 4.2tì tl,l'l'i I iu(t: 7"rrtt t,çut:t ion.s.

(irl lixcc¡tl. ¿is sct l'orttl çlr Schorlule 4.2ti(a), nenr: ol thc l)t'irtci¡llls, nt)t'lny r\l'f iliate
ol tìrc Pt'inci¡lrtls, r'röt'an¡r lcl¿ttive ol'thc Plinci¡xrl.s, r'ror iury t¡lf iccr', clircclot'ol cutPl<.tyec o1'tlte

Scllcr', rrny sucli Afiiti¿tte or'¿¡t'ìy sttch rclltive, is jrrvolvccl irr art¡,¿lltlngcrìlcrlt ot'(tiìtlsitction t,"ith

tlrc .Sellcl'(rvhcthc:r'ot'Ítl ()t,.,r,r'if:{.cn), or'o\\,ns any riglit (u,ltethet'tangiLrlt: or irtttrngit:lcl ivlticlr is

trr;ocl try thc,scf lcr ol is ncccssrtt'y f'ot'llte ccltlrlLtcl of'tlte lJtlsitlcss.

(b) flxccrpt ¿ts set ltlrth on $chcdulc 4.28(b), lhcrc werc no intct'corlìpiln)/ ¡'cceivalrlcs

or payirlllcs i:c.(u,ccr¡ Lhc i)rirrcì¡:als, iury toiittit'e of'tllc Prirtci¡rals, ot'an)/ Af'f ili¿rlc ol'tltc Sellet,

lhc f'rirrcil:ir[s or irrry.sLrch tclativr:, c:n tlre one hattC, aurl tlte. Scllcl ot'âny Afi'iti¿rtc of'lhc Scllct',

on thc other-llan¿1.

(c) Schtrrlnlc 4.2t1(c).sc{:.s'lbr"til all u'r'itten or or'¿rl trgrccments, ctttrtritcls ot'

c,¿¡liùìilnrc¡tts l)Ur¡iLtÍil11. tct rrrhich L[re Ssfler or-¿ilr)/ Alfiliatc of'tllc Sclìel'pt'ovirlcs ptaclltcts ctt'

servicc.s to tllc Plincipals, auy Affiliale of'Lhc Principals or'¿tuy tcl¿tlive o1'tlte Prirtci¡:nl.s or'

¡lxlvir'lcs prrclrrcls or scrv.íccs to thc Seìler'or Ítrty Al'f']lìttLe r-rl'thc Scllcr.

(cl) Ntl Princi¡:al, no lelative o.f'n Prirrci¡ral aucl no ¿\l'iilirlc of rt Pt'inci¡tal ¡rl0vidcs

¡lr-<.lc[rrcLs t)l'sclvices lr), ol clcfivos ¿u]y revorlLles ol'bcnel'its f.t'tlrrl, ait¡' clicrlt ol'the Sellcr.

.$cction 4.29 O¡ttiott tlgrccrnent The rcJrrc.seniiitions ancl rvat'riLttl.ics tll' the Sellet' arld

rhc Prirrcipirls corrt¿rìnccl i¡l thc. Opfir-rn Agreeincut u/(ìtt tlLrt) iltrcl cot'r'ect as ol the clate ol' the

Cì¡ltiort Agrecrrrent ilncl ilre l-r'Lre iluci con'ect ¿ts o{'tlre clate of'this Agteettretlt.

AI{]'ÍCI-E V

I{IJPRIiSB N'IATIONS ¡\ N I) WAIìllAN'l'IES
OIT FOCUS AND TI{II PUIICIIASITIì

Lìocrr.s ¿trrct lhc Purchuser', jointty artcl sevei'ally, t'u¡tt'escttt i.tttcl vi'ttl'l'tttll Lo the Scllcr atlrJ thc

P ritrci¡rnls tts fÌrl ltl'i¡s:

Scc(ir¡¡l 5..[ ()rgurti.z.ttlirslr, I;or:u.r anil tllc Put'clt¿rset'Ltrc cnliIitìs ¡lul'i llrge'tttizccl, r'ttliclly

cxislirrg ilncl in ggpcl st.aricling uuclel the Inws ol'tlrcir rcsl.rcctivc jLrrisclictions o{'li¡r'tuatiott ttnd

h¿rvc uil r.ec¡trisitc l)o\\/er ¿uict ¿rulhor:il.),to orvn, lc¿rse ¿tnd {rperitto iltcir ¡tt'oiro;:tics ¿tucl to ci;tt'ly cln

l¡cir. l:usinesscij its rrorv tlcirrg cctrtcluctecl, excrll( rvlrcrrc thc f iriìtrl'c Irl bc sci orgattizccl, existing

¿r¡cl i¡ goocl stanclirrg u¡ to hlvc suc:h ¡ton,el ¿urcl autlto.rity u,oitlcl ¡trit h¿tvc, irlciir"icltrally oI itl lttc

uggr"gi,r, a Mater.ilil Aclvelsc.til'{'ec( on the nbility ilf'lìocus rl tlle Pulchirscr to corlsLtlllllra[e l.lìc

'llr'¡i ¡l s¿rct it.lrts.

Scctirr¡r S.Z i\ttil.tr.¡riZ.ctt.iott; \/uIielit)t o.l ,,\,<rectne nl. Baclr ot' I]t;cLt*c atld lhc [)Ltt'chltsct'

h¿rs frrll cr)t:llr)t-rìtc llowcr ¿r¡cl ¿ut¡o¡ity to cxccritc ¿rlrci dr:lii,¡1¡'this Agt'cernent allcl the Rel¿rtccl

| (xl(I) t t.r{r-T:9 | 24



A.glcc.rrrcrr{.s ¿rnc[ (o ct)n.sLtrnnì¡lte the'lriut.s¿rc{.ions. ll'he exccutiott, clclivcr'), ¿rrìcl IX',r'l'(inttitttcc by
f,ocLrs irncì t.hc Putcfl¿r.ser ul'this Agrcerncnl ¿tnd eaclt RcltLtccl Agrci::rt'rcnt iutcl thc ci:rlsrt rlrnrirti<)n

ul' Illc '1.'r'ltns¿tol.iorr.s lly FocLrs ¿tncl lhe I'ut'c[t¿ts(:r h¿n,e Lreen tlrtl)' irrrlttorizccl h,y all r']cccsslu')/

ill'Il'<rcLrs or'(lrc PLlrclt¿iscl is neces.saly to ¿ìtithorizt: the cxectitirln ¿rncl tlclìvery by lìocls ¿Lntl lllc
l:,Llrch¿rscr rll' this Agi'eeureriI lucl tltc Rclatccl Aglccnrcnls or thc (:onstt r]llnirliöLr of thc
'l'r'tns;tctiorrs hy [ìocrrs ancl Í.he Pu¡'ðhaser. '1'his Agr:eerììt:t]l- ¡ulrl llic ll.c:l¿rtccl Agi'cetriertts hirvc
llcen clul),cxccr-rl,c<.l ancl cleiivclecl lry Focus ¿tncl lhe Pulcìl¿rscr'. "['lris Agiccnrcltl, ¿tnd thc lìolatecl
Aglccrrrcrrts irlc c¿rch ¿r valicl ancl biriclirlg ohligarion cr.f'lìt.rcils ancl lltc PLrlchllscrt', erllbl'ccable
agirìrr.st lìocus lncl lhc Ptlt'ctt¿tscr in nccorclanco wi(h i[s lcnl'ìs.

.Scctirln 5..1 C'ottscnt.r untl A¡t¡.tntt ¿¡l.r', Nong ol' tllc exccL¡liort, clclivet'y ttt' ¡trrr'fot'ntlttice
of'tlìil; Aglcenrent l:y lîocur.s ancl the f)urcltfl.scr', thc con.strrrrnr¿tlicrn by lìocLts ¿tncl lhc Pltrch¿lset'ol'

tlrc:'l'rlns¿rcti(lns cir th$ corlpliance Lr¡,.l;octrs arrcl tlic PtrlchuscL vvilh ¿tny oi'lltc pt'ovisit:ns lrct'cof

u,ill (a) colrf'licr u,i{h ol rciulr in Äny hl'eilüh of ilrty 1;rovision oJ'thc iuticies o['fì¡r'rlr¿ttion ot'

l.irnit.ccl t-irltility C.lon'r¡laril,Agl'eenrcnLof jíiocrLrs i:r'thc Pulcll¿rsct, (b) rer.luile itliy l'ilìng rvilh, oi'

¡:urrrriL, ¿rutholie¿rticln, corlsenl ol itpprov¿rl of', ittty CovcLtilllerttal Iintity, othct'l.tt¿ur those lhat

liar¡e hccll ularlc or otrtainccl or rvill Llc nlaclc or ol¡[¿rìttctl al'loL the Closirrg l.o tt'irnsl'ei'ot'stlcccocl

to Pel'¡liLs oI f.hc Seller, (c) r'csult in a viol¿rtion or'l:reach of, or constitutc (uril"lt cll'tvitlioLlt due

noLice or lallse of'tinrc ol both) a dcf irult (clr givc r.ise to tny right oI tct'tlrination, c¿lncellntio¡r or

¿rcccler¿.rlion) rrrrcler, iirry of the lcrr1t.s, conclificlns or ¡:rovisiotts of rtty Llotc, boncl, lnortg¿tgc,

illcle.n[Lrre" lcase, !iccnsc, coulrircl, ttgrcan]cnt er otlrer instrt ttuellt or obligariorl to $'l]iclì Foctts ot'

tlrc PLtrchirser i.s ¡r l)¡tily or by rvlricli any of its ¡rrclpcrties ot-¿t.ssets tttay be l"rottrlct, or'(cl) rriolate

irrtSr g,',¡*,', u'r:it, iu.irrnction, clecl'ee,.\t¿rtLrte, r'ule ot'regttlatiori a¡l¡llica[rle [o ì]ocLts oi'the Plt t'c:ìl¿tser

or i¡ly of'their fllllpcrties or ¿tssets, cxclucling ['lclnl tlie I'oregoittg c;]attscs (b), (c) ancl (cl) strclr

vìoliitir.rns. bleaclres ol dcfault.s lvhich woirld nol, incJirrìclLrnlly or irl tllc ¿tggregalc, h¿tve a

N,i¡teri¿¡l ¡\clvcrst: .Lll'f'ect on lhe rrlrility ol'fìocr-ts and the Pttrcilascr to cot'l.sLllllllìitlc tltt:
'J-r'¿rn siict io lls.

Section 5.4 llro [irtrrna Capitulir.utiott 7'uble. At[achttcl hctettl ¿Ls Schedule 5.4 is a ¡lro
Itrrr¡¿r citpiruliz.atio¡ tab.le oIFocLrs as ol'the el'leclivcncss oi'lhc Closing atrcl bt¡sccl ori sttch othct'

i¡s.strr.¡¡rtio¡s irs ¡oled tlie¡ein. f"[rere ¿uþ r]o ¿rclclitíonrrl oJrtìotts, c¡lls, or Ùl"ltcI |igltLs tcl atcc¡rrire

inler-(jtits in Focus th¡( an: uot rcflected on Schcclutc 5.4, i\ll o{'tlie c¡uLstanclirtg rttertthcrslti¡l

inle¡.csts of'lìocus wcre is.succl in com¡rliatncc with all allplicnlilc lcclct'iri ¿ttlcl stat.e secrtrities Jni.vs.

SiccÍioll 5.5 Frrcns Irinuttciul. Iulurmarioti. ¡\ttnchcrl licl'cto tts Schedtllcr 5.5 ¿tt'e tt'r-tc

ir¡cl conr¡rìctc copies ol'(i) tlre auclitecl consoliclatecl Lrnlancc.shcct and stälelllerlt Of'opct'tttions of'

I:;ocrrs ¿Ls r:lJ', irrrcl lor the year cnclecl, Decellrtrer'31,.2008, recl¿tctecl tu exclttclc ccll¿tì rt cclltf itlerrtial

i¡1,6r.¡r¿rtio¡ r'clatecl to prior acqrrisit.iclns (thc "Auclitecl Focurs L'innncial .Statcrlrcllts"), ancl (ii) tlte

tr r¡aucli ¡ecl con.soliclatcrl b¿Ll¿urce sl.leet ancl r'-t¿rternent of opcrlticlrts t)l'Iroctrs as tt[', åtttt1 íìrI the lritle

¡rc.¡rit¡s cnclccl, Sc¡rterll.rcr 30,2009 (tlre "llnarrclirecl lìocus Firlinrcial St¿rteltlc¡ìLs"),'Uhc z\trctitccl

l.ì(rcr-rs iìili¿rrrci¿rl Stirtentcnts have becn ¡rre¡ritlccl basecl ol: the'uooks ¿rtlcl rccol-cls ol l]ocLts utld itl

¿rcc.r.ci¿r.ce r.vith CA¡\P, a¡cl Ïaicl¡r ¡t¡ese¡t in ¡ll nulcrial l'cspccts tlìc cotisolìclatcrJ flnilnciLtl

c6¡cl it.iou ¿r¡cl ¡esrr ll.s ç1'o¡rc¡it{:itltr.s of'Fc¡cus at lltc les¡reclir¡t'. cl¿tl.c ¿trtcl klI tlic Lespcctive ¡:ct'iocl crl'

thc ¡\ucl irecl lìocu,s lrin¿rncial Stttr'.rrrcnls.'['he Un¿irrclited Focus I-ìiniir'cial Stittell]cl.lls hltVe llcett

¡:r-o1;irr.ccl l'ronr the books ancl recorcl.s ol'.Focus in ¿r marrncr cousisLctlt u,itli l.llosc pr.ovitlcd t',:

i,t,",,*' bunlcs in corr.i,-rncl.ion lvitl.r Focus' existing cledit. l'acility aucl sLttlrrittccl tt¡ ïìo<:trs' boat'ci o[-
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trl tr¡)ct'it(itills t)l'ljt¡ctts ¿ts ol'lltc linle ¿utcl {'or tlrc 1rcr'incl.s lcf'clrcrl tu tl¡c:n:in, suh.jcct t. ycrrrr",errrl
ltt llrrsl.r rrcrrts.

Scclilrn 5.6 ['itigatirn. 'l'ltct'e is rto acfion, .suit, ¿rrtitr'¿rt.ion, irrr¡rrir.y, ¡rr.ocecrlirrg ¡r.
itrvcsti¡¡lttitlrt [ry o¡'[.reltlre ilrr)/ court. ¿rrbiltato¡', sell'-r'cgulltory orgrrniz¿rtiå¡ år.Cì.r,c¡.rr.lc*{nl
f irtlity ¡tcrrtlirtg tll'' tçr lìoctts' l<ttotvJcelge, lhrofl[etrccl aglrirrst c¡r'i'rrvolvi¡rg Focus or.{lrc purclr¿rser
llr¡rl rvot¡lcl lc^,iult in ¿r Ir4ntcri¿rl Aclver:qe lil1.lect,

Scctirllr 5,7 Ctnttplittttce tvitlt Lutp,ç, Tltc Pu¡clt¿rser' ¿rrlrl lìr¡cir.,¡ lr;rvc ecl¡r¡rlic¿l i¡ ¿r

tirrtely l¡l¿llllìcl'¡¡tld i¡t all ntaterinl respccts rvith ¿rlI llu,s, nrlcs ¡nc.l rcgrrlntiç¡s, 
'i'rlinir'ce"s,.iuclgtttettts, {lcclcc.\, ordcrs, wri(s ancl injunctions of all f'e(ler'â1, ".itlre, locll, lbr.eig¡ gover.nnrenls

itttcl,rtgettcics thefcollhnt ilp¡tly to Lhe business, ¡lropertie.r or ä..iscfs of't¡c pur.clr¿¡sc¡ tu*l llocus.

fierctiol¡ 5.8 lJrukur.r a' f inders, Ncirlrcr Focus not the Purclr¿rscr'¡'otainecl ¿uly írgent,
htnkcr'' ittvo;^lltlctll lr;utkcr. I'iliancial advitor or othsr firrn or Pcrson rvllo lvifl tle clltitlecl fo iln),
bt'{}l'it:l''s (lt filltlct''.r lcc cl¡'¿uty othcr cornntission ol sirt¡ilur l'ec in conrtcction ryillr;¡ty ol tlrc'l'r'ilnslrclíorl s"

S*elion 5.9 O¡tlìan A¡¡reettrctil, The tÕpr'on'cntárlio¡r.s ¡ulcl vvurriurrics ol'Foculi ¿rr¡cl rhc
[:'tttchit'sc¡'t:otlt¿tincti irl tltc Opliorr Agreenrent were tr'tre nncl corrcct rr- ol(hc c1¡rlc of'the O¡:tion
Agt'cctttertl ¡ttl¿l ¿tre lt'uc i¡n(l corcct its of thc clute oI this Agr.eerrrcrtr,

iir:ctir¡¡15.1{} No't'ct.t" Lien¡'. Thcre rle no t¿rx licns on tlre a$scts ol'Foctrs, cxce¡rt lbr.
att¡' licrrs lot'(Íìxcs tì(ìt yct dt¡e ;.rncl ¡tayahle,

aR'rtcl,n vI
COVEN¡!I\.ITS

.Section 6.1 "l"n.r Moucr,r.

(¿t) 'l'n,r f(r"tttntt'. 'üre Scller sh¡rll filc or c¿tusc to bc l'ilcrl rvhen (lt¡c ¿rll 'l'¿rx Relunrs
tlt¿it ;¡re t'cc¡ttit'crl ti¡ l¡c f"ilcd iry or"wittr ret;l)ect to the Seller f'r:l't¡rx¿rblc:.\,silr.s or.¡:criods errrling
t¡lt, lltrlirtc ¡lt'incltrtlitlg tlrc Clusitrg Dute ¡rurl the lir:llcr shirf I rcnrit (r.rl r:urrrc ro bc rr¡nritrccl) anI
'l¿rx¿r tltrc ln les¡.tccl r¡{'suclr Tirx Rc.,ttrl.rìs.

ii,¡ 'l'tt.¡'{.'ltti¡tt.v. "I'i¡c Sullc¡'slrall noti|y {llu l)Lr¡cltirsr:r'in rvlitrrrs rvitlrill l5 clir¡,s ol
l'cct:i¡rt h1' ¡¡''.' Scllcr t'l'it,r'.ittcrt rì()ticc ol'any pcnclitrg ol'tli¡c¿rtertcll irrrrlít.v. troticc ol'rlcf icicnr:¡',
¡ltu¡ltisctl utl,lusttttenll ¿rssc"ssnrent, ex¡llt'¡iriatioti or ()lhcI ttclilrillist¡'lrtivr: ût'{roUtt ¡rfitcfr:rlirr::, sir it,
tlisptr{t: r.¡t'otllt:1"¡":lrtint ri'hicll corrlcl lf'[cct the Scllcr"'s litrbility ft:r"l';rxl;s.

Scclirlll {i.? l:ttrllt¿::r,4;.r¿r¡rtlrr,'r.!', (¿¡) I'hu ¡:irltic:.' hurcto slurll cuo¡rcrirtt: f'trll1, u,i1l¡ ,.,,',,,
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l'c¿ts()tì¿ll.)l)r te(luit'ccl lt¡,itny sLtch ¡rirrly l.<¡ l'ully rc¿rliz.c tLncl ¿.tcnt:r'¡l¡rtish ttrc irrlerrt irncl ¡lurposcs <rf'

tlt is r\¡;r'ccnrcrrt.

(b) 'f'ltc Scllcl ancl lltc Plinci¡rirls slr¿rll cxc(ìutc anrl clctivcl'sirch ircklition¿rl
inslttttllcttts, clocutttcnls, ()onvcyiltlcos or irssru¿ìrìccs irrrrl prilrrrJrt.ly I.itkr: iury srrclt ¿tcli()ns ¿ts rìì¿r)'
be lict:cs.,;¡r{'5r, r)l irs tìtity hc t'cilSClrrirbly I'eqLlcstecl [l¡, ¡t:)tr,* or thc [)Lt|chirscr', l.() cOil\ioy, irssigrr t:rr
(l'¿ttlsltl'lo thc Pltrcllaser any irssc( oçi,nccl bv fhe Princiltals ot';uly Âl'l'itiatc ol'(he F'r'iuciprrls Lhat
t'ul¿tles [o lltc Busincss, othcr than llrc f:xclr-rclecl ¡\sscts, irncl to conf irnt tlrr: rigl:t, titlc irncl illlcl'c,sl.
lrl'Ilrc Ptrrchnser in I'es¡rect lhcler:1'.

Sec{ion 6.3 C'Ol}ll^ I,ial;i.l.it¡'. 'ftic Scllel' slrali plovicle aucl nrain[ain COBRA
ccllltirttt¡tti<lrl hcaltlt covor¿tgc fc.rl rrrry ern¡tlo1,ees of' the Scllel who alo crrlrentl¡, l'ecciving
C:OBIII\ Lrcncfits ¿rs of'Llte Closing or will bc cligitrlc f'crl COIìI{A Lrcncl'its- ¿rs ¿r rcsrrlt of'this
Agrcerneul".

Section 6.4 llelírentettt nntl filex,\¡tcnrlirt¡i Pl.cuts', 'l'tle Sellor ¡Lnci the PLrrch¿rser sìl¿rll
takc all slc¡>s tteccsslrt'1, p'' a¡t¡lroPriate so that ?rn¡, ¿¡¡¡,ur"','tts ¡rnicl by anl'cnr¡rloyces tet¿ritìecl l)y
lllc ll"lrch¿tsct'iltto any eru¡:loyee rctircnlcn{. ¡.rlarr o:'enr¡lloyec saviugs ¡rlarr rluinlairrccl by thc.
Scllcr sliall bc cretlitecf or- t'ollccl-ovel tu thc lslevilnt si¡ltilar pl¿ul iicc:oul:ts nrtinl¿ri¡rccì [ry fhe
Prrrcltnse r'.

lìr¡ctiun6..5 ll'hc {ìallc¡''.s'Ntttuc Cltangc. At ol irnnrccliately l'oilorvirig thc Closing, thc
Sellcr slr¿tll t¿rl<c all ste¡rs rlecessiìr'y to chirnge its niltne to ¿r rìarllc tlraf bear no.l ikeness to itrrcl alc
rrnlikel¡, to [:e confusecl witli lhe rl¿rrlc¡i "LL¡JIl (]rutu¡t Privute l4/caltl¡ ù,[utzrt,gunant, [,LC" or
" 1...1,ß I I t) t'it,¿'tl c Vlaaltlt Alutr.rtgan e¡tt, t,l,C",

Scctio¡l 6.6 Etn¡tlojutrctt.t lty l>¡¡¡'t¡trLse r of' Scl.lcr'.t litn¡tlol'¿¿,e. 'l'hc Sellcr shtll usc
r"c¿'rsolrablc clf'orls to as.s.ist. the Purchiiset'in ltir.ing arrcl letaining the seLvices clf the cLrn'cnl:

enrllloyees of the Scllel ancl thc Pulc.l:laset sliall use reasonable ef{Ìlrts to lrire ¿ìncl letain tile
.set't,ices cij'Lltc em¡rloyces ol'the Selier; prot,íderl,lrott,ev(r, that llre furcgoing shull not irt arry
u,u), iLf'fcct lhc Purchasc.r's a[-will enrp.loyntent rel¿rtionship with any such employee or res(r'ict
tlrc nl"rility, o{'the Putchtrscr to t¿rke auy rction ,,r,ith rcspect lo lhe erul:lo1,urenl. cl'such crnployeo.s
¿Ls [he Pur'çliase¡'rtrery detcrruinc irr iLs soie ciiscrel.iou.

,5ecfion li.7 lùnplo),ee Con.tïtlentírulirS' ¡\,g,'uu,nun!r', Tlie Scllel shirll Ltse cr;mrnercirrlly
r-cirscin¿thlc c{'lbrt.s !o crlrìsc ccll¿rin e.ru¡rlclyees, ¿rs cletelniinccl lry lhc Pulc]raset', hirecl b1,thc
l:'ulch¿r¡jer uricler Iiectiorr (l.l:, otlier [h¿rn lhosc errt¡rloyees culrent.ly sub.ject Lo a conficlentinlity
¡trìcl non-solicitation ûg''oet'rìeni that is validly as.sigue.rl to thc Purch¿rset'by the Sello'l)ulsu¿rll" to
ttìis Agrccllrcn[ ¿rncl that is in,f¡l'lil arrc[ su{¡starrcc rc¿rii(ln¿rbly satìsl'actor), [o lltc Pttrclrirscr', [()

executc ¡-r Conl'iclcntinlit.y ancl Nori-scllicjr¿ttiorr Agreerleul sLrbsl¿rnliully in the l't'rt'nr ¿tttitcirccl

llcle(o ¿r,s lrlxhibit A, r¡,itlrin tlrìr'ty (30) clrr1,5 J'¡¡llq¡1-irtg lho Cì[osing Datc,

Sectiorr 6.tl' ßcne.fit,r. As soon âs rcasr.rrrul¡l¡, ¡rracticall{c a('(cr tlrc Cìlosir:g. Focus ¿tncl

tl'le l)urc:lrirscr'(i) slritll ¡lrovicle a ¿l0i(lc) ptrtn and lreallh bcllcfìL co\/cr'ítge lo those ctl¡rloyccs oI
tlrcr.seller thirt irc letrinecf by tlrc Puroha-ccr', ancl (ri) shall ¡:r'ovirle lirr tlrc eligiblc rollclver'
cli.stl'il-lutiolrs l't'our srrch eur¡:rloycc'.s les¡:ectivc ¿[0l(k) ¡rlarrs to l¡e iransf'eruccl to !"hc 40[(k) pl¿rn

cslatrfislrecl l.:¡, ¡¡* Purchi.rsci'tlr'Focus,:rs l.hc cilse rr¿t)/ l>c', ¡trnvittc¿:l ,ltr¡¡vevcr, {.ii¿il the foregoirtg
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slt¿tll irl 11() lv¿¡y lirlril tltc riglrt erf'lhc Pul'clr:rsür'ol lìr¡t:r¡.s to lc¡rl1cc, tur.¡¡i¡¡¡tc er otrrcrwisc
tttodif'y flny hentth bcncl'it ¡:lun, ntty 40i(k) ¡rlnrr, or trry ¡ror'{iorr trrc¡cr¡f':rs it rrr¡y <lotcr..rino i' itsole clísu'cticn.

& Seclion 6.9''l'xut,rJ'cr. r:"1' tlqttitl, ltttet"t:.rt.t.

(r¡)

Unit to nn

'llre Scller shlll not Lr.¿uisl"cr. a¡r l'l Irt, tillc ur irrti:t'cst in ¡rn lrocus
sof ¿tcc(Jl ¿ttl(:c tv nìl

.W lren conscn{ ()

rt Çottu¿gtI il

(b) 'l-'he Fr:incipnls shall rrot, rlilecrlv or inr{irccrl y, tlltns{er any right, title or. othel
olnerslrip i ntcrcst in ths Seller to an¡, Pcr:st¡n su lorr I ¿r¡i tlic Scllcr frolcls l;oct¡s Menbership
Units other f,htn (i) lny trunsfer eirher, rllr ring tr lrincipal 's liÍ'oli¡¡lc or upotl rleath, by rvill or
intestncy, tcr

¡xtttrrcrxhi¡r,

sucl¡ Principnl's s.iblings, ¿urceslor.s, dcscr: ndarlts Õt' spousc, or to lny trust, li¡¡rítccl

llìe forogo¡
lir¡ritecl Iiltrilil.y collrp¿uty clr, othcr cnriry establishcd lìlr" rhe printnry l:enofit ol. nny of

ng pc¡rions for est¡rle plantring putJ)oses pilt'su írnt to a shalcholclet,'.\, ¡rtrr.fncrship or.
o¡rernl.irtg flgreelnont thal woukl colrstituß ¿r Pcr.¡ltilled 'l'¡lnsfbl rurtlcr nnd clefilrcd in
I-i¡rritecl ly Cr¡nr t ol'Focus, r.rr'(ii) witl¡ thr: rro¡' \\'t't llcn c0nsent

,{ (c) îhe (ltnt trunsl'cr rcstriclions in *n y slrrlcholdel's,
o¡rerati t'l rn ¿rny way that wo

ow a transfer v e

or'

'Section fi'10 Notíce Io Cl.Ìauts ol tlrc Scllcr. Thc ScllcL sh¿ll clelivsr to each of its
clieltts within ten (10) dttys nftcr the Closing u,rittcn llcrrierì oi''['r'aris¿rclir;ns substantia]ly irr the
I'orltl nttnclrecl lteretn a.s Exhibit E. l'hc Sellel'sll¡¡ll usc. co¡11¡lt:r'cìitll¡, r'q.¡¡c1¡¡1.¡¡rle el'[¡rts to obtain
conscnL front eâch clienr wltose contr'¿rct. is bcing t¡'¡rnsfcr'r'eel to llls Purch¿rser,

Sectlorl ú,Il ,lucenllvu Unit,t. At the Clo.sing, l:ocus sh¡ll' r'cscrve 50,800 ftlcentive
Units of"Focus (flte 'l[ncetttive Uttits") to hc is.succl to thc crnploycc.r ol'thc Sellcr hirecl by t¡e
Ptlrclruser pt¡l'sttRtlt to thc clirection of ihe .Sellcr; prctvitlr:rl, l¡¡)¡1,¿r,s¡', thlrt no ¡,-r¡ch I¡rccntive Únits
shall be is.sued tô'nny ilrdividtral tvho h¿rs not slgnerl (i) a Clrnl'iclentinliry ancl Non-soticjtation
Agreemenl ¡;tlbtitfintially in the fot'rn atlachccl llcreto as [ixhil¡it A ¿rrrd (ii) an incentive unit
¿lgreenÌent ¡lt'ovicling for ve.stirrg, Írs cletenninccl lry thc Selle¡ in cc¡¡sult¿rtion with Focus; nnd
¡lrovidecl fttt'ther th{tt, to the extenl srtoh ecrtillic¿ttes I'nr lnccrrlivc. LJnits ¿ue r'¡ot issuecl ¿r[ lhc
Closing, Iioctls slrall isst¡e sttch cet'tilÌcatcs follorriirrg tlrr-r Closirrg ilr such li¡rc(s) ¡rncl ro suclr
irreliviclunls ernployecl by tlre Pt¡Lchascr, or' plovitlittg ierviccs to tllc [)u¡chitserr ¡rs de.signatecl by
the Sellcr' Nr¡twithstanrling tlre lbrcgoirrg, the Scllcr nriry, irr its sult: rliscl'gf.iorr, cli¡'ecr rhat r¡L
lnccutivc Units bc i.ssuctl tr,r tho Prirrci¡rirls.

¡lttl'fCl,Il \rll
I NDIllvlNI I¡l (l¡\'llON

Sactir¡l¡ 7.1 Sttn'iwtl of' llc¡tt't'.tttuttttir¡tt.r ¿utrl l'ltut'ttt¡tlit.ts. 'l'l rr: r'cprescnl¡tions ¿rncl
tr'¿t¡'t'ltltlies rll'tlte. ¡:itt'tics conti¡irtcrl irl lhis i\¡{rcurrrcn{, l}tr: l{r': ll¡ltt(l ,'\l:r'cr:¡nclìls, iulv cxlliltit ur
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st;ltc:tlLr lc llcrclir ol i.llcl'c,l(), irncl ittty ccrtil'icnr.r: tlciivcrecl ht:r'cuilr.lel'clr.tlic:r.cUnclcl., sl¡lrll s,l.r,i'c
tlrc Closirrg t¡tllil (hc 90r'clay l'ollun,ing thc cirrlit:rbl'(i) Jul¡, 15, ?012 or.(ii) t¡c ct'rr¡rleticl' oltltc ¡irrclit crf' tltc f irlltlcìal .çla[cmcn[s of' thc Purchuscr fì.rl tlrc c¡rlcnt]¿rr, ),car. 2[,¡ i t; ¡tr.r,ilr:tl,Itr¡t¡'cvct', {lì¿ti tlic r:c¡.rtcsetllat.i()ll.s ilncl rv¿trrantios cll'thc Scltc.l ¿ilrcl {lrc I)r.inci¡laIl; sc:t lìrr[h iri
Suctiotl ¿l'. f 5 ('l'¿r,r Mattcrs) .çJrall survivc llle Closing tlrroLrgli tlrc l)0rr' clrry t6llcir.r,i'g tlrc c'rl .f'
l{rc.ir¡rJrlicrrt:lc slitlLrte of' línlit¿rtiorrs (lhc "Sun,ivul Pr:r'íocl"). Notu,itlr.stlrrriing ttrc firicg'i'g, a.y
obligilrions tr¡ìcJer Scctions 7,z(aXi) lurcl 7.3(a)(i) shatl n<¡t tc¡riLr¿r{c rvith ,.,.¡i."t to ¡r.ry Los.sc.s.s
to ivltích tltc l)er.-qort lo þs i¡¿e'tinificd slrall hiivc givcn rrotice (stafing i¡ ieasonatllc cletiril rhc
lr¿rsis of'thc clainr fol i¡lcfcnrrrilicat'ilrn) to rhc inclernnif ying piilt¡, i¡1 ;iccorrliulcc wìtli scctioll 7.j
clurirrg thc a¡:¡iiicablc Surviv¿rl'per-iocl.

Strctio¡l 7.2 !ttdt¿trttti.l'ir:uli:¿p b1, th.e ,\cllat.tt¡tí tltc lrt.itrr;i¡tul.t,

(rt) 'l'hc Scller ancl thc Principals shall, jointly ¡rrcl scvcr¿rll¡,, i¡clcrir¡ify, rtef,cncf ¿ncl
ll.fc.l lr¿r'.rlcss iilc Prrlchäso'aricl l:ilcLrs fì'o¡'a'cr itgai*st.n¡, luss, li'nìlily, darrra[c, clcllcicrrcy,
c()st itrlcl cxl)clllsc (irrc;luclirrg rvithoirt l.inrit¿rtion rcasorr¡rt:lc c);\pcllser; <lf invc.stig'tion u'cl
reasollablc ¿ll(ctlllcys'l'ce.s ancl clishut'senle¡lts itlcul'lecl in conuecliou rvith rruy citri¡i, sLril or.
¡tt'ocecclirtg hroLrghl) ("I-o.sses") arising, clir.ectlS, or. j¡lclir.cclly, fì.onr o¡ in cciuncctjon vvith ¿ul),
Lrt'critch [r¡' 11t" Ssllel'or tlte Princí¡:afs of (i) tlre reptesent¿rLiclrls and,.\,¿Ìr[.anties, anC (ìì) t¡c
c{)vc'tl¿ttl[.s, irt c¿tcli c¿tsc cclltt¡tincd i¡r thi.s Agreerlent, thc Relatecl Agreeurcr:is, thc exhiLrjls ancl
tllc schctlLtles hcl'cr,cl or tlìslcto, or ¿ttly ccrtilicatc ol'i¡tsl.r'r-r nlcnl ciclivc.l'ec] pu¡sti¿lllf. her.clp ¡r.
{Ju:l'cto.

(b) l'hc Se[ler ancl the PtÌtrcipals shzrll,.iointly arrcl scvcrally, inclenrli[r,, clcl'c¡cl ¿rncl
hrllcl hat'ttllcss the Purcfl¿se,r attcl Foctt.s [roru ¿ulcl agerirrst arry l,rlsscs urising, clir.cct]y 6r-
irrclircctly. fì'orn or irr counection with arry Excluctecr r-iability.

Scctio¡; 7.3 Intlt:mttdit:ctliçtt. {tt, l;'ot:t.t,ç çt¡t! t;he !)ttt't:l¡t,t'ct..

(¿t) Ftrctls and the.Pttt'chaser shnll,.jointly ancl se\/cr'¿rlly, irrclcrrrniÍy, clclcncl a¡tl llglcl
llitrtlllc.ss thc Scllcr ¿tttcl Lìte Pt'incipals fì'or:l ¿tnrl lgairrsl irny I-os.ses ar-isirrg, clilcorly o¡ i¡clir.cctll,,
Ironi or in cor¡rrecf ion u¡ith iury [rreaclt [r1, ¡¡'r" Pulchírsci.or.Focus cl[,(i) thc r.el)tcser]t¿rtiorrs ¿r¡lr.l
tr'¿t¡'l'¿ttl[ics irncl (ìi) the covcttauts, ,in each câsc colt(ôinccl i¡ tlris r\grcer¡rcnt, tllc Rclatccl
Agt'cctrtenlri, thc oxlti[:if.s, artcl the schcc]uIes herel() or the¡eto, ol lì¡y ce¡tific¿rtc o¡ ii]sIr.ulìrep{.
clcl ivcrecl pLtrlir.l¿t¡1t íìetelo or thcrelo.

(b) lìoctl5 ¿rrlcl the Put'ch¿tser s:hall,.jointly and scvelnlly, inrlcrrt¡ifj,, flef'eucl anci ¡olcl
ll:irntless thc Sellcr uncl tlie Plirrci¡:irls {ì'onr ancl against t-he A:ssrrulecl t-ill¡ilitics.

(c) Focns ¿rttcl tllc Plttchase:'r-ìrall, "iointly arrcl scvet'iLlly, irrclcrnnily, clcl'c¡cr ¿t¡cl ¡crlrl

Itl'isc (lt'l'cr-ulL l'l'rint (ltc olterratinrt t¡f'tllc Acc¡trit'crl Asscls subscc¡uent to Ihc Closirrg, ivilil f.hc
cxcc¡rlirttt tll.'LoSses c¿tLtsccl lry the bacl (¿rilh or i.i,illf'ul nli.sctlnclLrc;t of llre fu1:Lnilgcnretrt Cotrrpuny
or' lhe Princi¡tuls.

¡tttrott¡96-s;t¡ ¡2!



Scr:tirrrr 7.4 [.intitution,r,

(.r) Ncif lrcl tho Sc.llcr'¿incl tilc Princi¡rarls (u.s l group) urr thc onc lllrrrl, nor-lìocr"rs ¿urd

tltc I)Lu'chascr'(as a groLr¡r) on the of,licl hanrl, shaìl bc t'ccptir.ccl Lo irrclcnrnil'y uu,v l)cl'sr-rrr ¡:ulsLrirrrl
Ir:.Scctir¡n 7.2(nXi) (rvith lespccl to tlìe Sclle¡ ancl flrc Prirrci¡rrrls) or Scclior': 7.3(a)(i) (witl¡
rcspcct tcr Lìocu.s rncl thc Pulcliaser') Ibr'¡irl ¿rgglcg¿rto allrounI cxcccclirrg lhe a¡rplicarblcr

[¡iciern rt ! I ictrti on C.lnp.

(b) 'l"he inclenirrif icnticln obligation,s of tltc Sciler and lhc Plittci¡titls lbr nratlers
tlcsclil¡ccl in Sjeclion 7.2(a)(i), ¿rncl r:llFocr¡s lnrcl tite PLrlcbasels [ol ni¿rllcr':s clescribccl in Scction
7.3(a)(ij, shall only lpply il'ancl rvhon írggrcgflte l-ossc.s witlr les¡rcct [o strch rì1¿ì(lcrs cxr;coct

$5(),000, burI tltcn shal.l npp.ly to ¿rll sLtcl't l-osse.q.

(c) 'fhe right to indentnìficatjo¡.r ol' ân)¡ olliel rentedy basccl ot) re,l)r'cscrr]litlion.rì,

wul'r¡rrrtics, co\/et1¿rrlts arrrl agrconre¡rts in f.his r\grecnlcnt cil'itrty Iìelittc.cl Aglcettrcnt.shalt llot. be

irflectucl [:y any inr,ostigation concluctecl al rtuS,tirne, ol ar]y línowlcclge ucc¡uit'etl (or cir¡lablc of
bcìug ac;c¡uirccl) ¿rl ¿ul)/ tille, rrrheilicr'lrelbrc or al'lcl tbc execution antl clelivcr'-y o['this Agrcerttrlnt
ol'lll¿ Closirrg Datc, wiLh rcspect to tlie accut:¿rcJ/ ol in¿tccut'acy of'ot'ctrl¡rliattcc lrril.lt. ¿tn)'st"tc;h

rcpi'cscr) t¿tl. iolì, warr¿r 11t )/, co ve n Ítnt or ttgtc(]tìtetì t,

.gectio¡l 7.5 Nr¡tit:e of Cl,uí.nt; Dal'et¡sc. Pt'otrtplly a['ter recei¡tt b.y tlic Scllcr', tlio
Pr:inciltals, Ihc Pr¡rchaset'or.Focus (ench arr "Indernnifietl Palty") of'notice oI the cot].rrtìL1rìctlìlcnl

of'arry;.rction r:r'¡::r'oceccliug involving u claim lbr u4lich such parly is entii.lcci to inclcrrrnìiicnlic.rn

r-rrrclcr Section 'l.2 or 7.3, such lnclcmnit'ierl Palty shalt, il'a claint ìn t'cs¡;ecL tl:creo[' is to lre ttracle

r-rglirrsl ¿rn incler-nnil'ying p¿lrty, give rvritfeu noliçc lo lhe lattet'of'flte cotlrìlcr]cctìlo(1[ o.f such

action; ¡t¡gt,itlctl, lteu,e\tcr, that thc f¿riklre of nny lnclelllnif:iccl Parly to give rlolicc us providecl

hc.r'cin slilrll llr:t ¡'elieve the incleurnilying ¡ritrty of its inclertrnific¿ttioti obligiti;iorrs hc¡'cnrtdcr,

eNCel)l {o tlle extcflt ttr¿it Ihc inclcrlnily.ing p¿rrty is aclual[5, prc.iLrclicecl ro¡'st"tclt f'¿iilLtt'c. to givo

noticcr. I¡ case ariy.such acticlll .is [:rougirt r]g¿iitlst iuty.[nc1.t',,'lri[iccl Pitt't1, ¿,11ç¡ il lrol.ii'ic.s the

incleir:rril'yiug l);:rr'ty clI t.he cc]tllrìlenccrlrenl tlroreof, tlte ittcleniniIying liatty -tl1¿l] be entillecl l.tt

pnrtici¡latc thct'ein ¿r¡icl, tto ihe exle llt l]r¿rl it ntay wj-"1t, Lo its.stttnc lhc clef-crlst'. thcl'eo{', rvitìt colrnsc.l

¡r::aso¡1þly satisl'acl.ory t.o such l.nclenrnit'iecl PaLty; ptoviclecl, lirr-lhci, tltttL ittrl, Jtlcleritllil'iecj Par'[y

l¡uy, ¿ìt |ts ou,n ctxperìse, r'etain selllr:ål.e cclunsel (o partici¡tittc itl stlch clc[cnsc. Nrll.rvitltstanclittg

t.hc ltrregoirrg, in urry lrcticrn crr pl'ocecciing in which botl-r thc inclertttrifying par:l.y atrcl the

lnclenlril'ìccl Plity ule ¡lailties, ot'il'e rersclnnbly likety lo becolile ¡rarties, thc filcjclrrrri{ic:d [lart-y

shrlI l1xvc tlre light to cm¡rlo¡,sell¡u¿tte counsel at Lhe inclcrnnil'¡,ing ¡rettty's cxi)er'Ìscr atrtl [o ctltrlrtil
its grvr¡ rìef'ense of'suclr aclir:rr or ¡rloceeclitrg i{', in thc rcasonable opinion ol'cotttlscl to tlte
lntlcrrl¡rif iccl P¿rf ¡,, (i) Lhere ill'c ot'm:ry be |.t:gal cleterlses available l"o tlìc lrlclenuril'iecl I)iLlty ol lo
othcl'tnclernlriliecl P¿u'tics th¿rt ¿L¡:e cli[li:rent ['ronr or actclilion¿rl lo tliose lvail¿rlrlc lcl tltc
inilcrri¡ifying ¡rarty, or'(ii) any conflic:l clr poterll-ial cc¡nlrtict exisls l¡etweert the itrclctttnilying

r,;ithoul soplrriìt.e rcJ)tcscnt¿r(ion; ancl ¡trclviclccl, f'rrrthct', tlr¿tt itt Lto cvctlt.sitall tltc inclcnrrril'ying

¡r¡r.ty llc lcc¡r-rilerl t() [)iïy {'ees ancl cxpcrr".ies urrclc¡'lhis Ar:ticlc: Vl.l Iìtl't'¡lt)i't: tltiin oilc Iirtlr o['

itt,,i,.r"¡,, i¡ ¿¡tv.iLr¡isclict.iou in rrrry cruc [egal flc(i.ort ot gl'ot.lì] of r'ol¿Llccl lcgal irclior-rs ibr c¿tclt

I¡c[cr:l-¡¡ìficcl p¡rt5, indcrlr¡riliccl l¡el'cr-luciel. Nrl itrcìerttitii'ying ¡:nrty.shall be li;thìu lt-'r an-v

st:tIlcr¡g¡t ¡f'urr1, acti<ill 6l ¡rroccccli¡g lf'f.c.crecl rvit.horrl its ivt'il.tc,tt cotll'cl][, i,¡lriclt collscr'ìt. sÌiiìll

¡ot l:c ¡rir.eiçionall.l¡,u,ir[[etd. No inclcrrtrrifying ¡;itrt¡,shtrÌ1, tviIl ttiLrl Llrc ct.rttseltl trI thc

( (xx)() I 1X,.5;1) ) .l ()



iucludc irs lul rrrlconcJiliorr¿rl lcrlu theleol'lhe givinl tr),thc cia¡tì]it¡rt or'¡;liLinlil'f tr¡ thc
lrltlcnlrli[ic:ci l)llty of l t'olcrse front all .lial;itity in respect t-r['.sLrch clailu cr lil-igat¡on, or (ii)
tvftich t'cc1ttìt'cs âctiotì otliet than tlro 1)ll,rncnt oI rlronc.y ll¡, tlre inclcrnnil¡,ing ¡:itrt¡,. 13erclr

lnclcnllti{'iccl l)arty.shulI litt'nisìl st.tch clocurner]ts, r'cc()t'{is ¿rncl otllcr in[olnra,¡iclu lcgiu'cling itscll
¡rncl tltc cl¿littr irl c¡ttestiott us ¿r^n iuclt:nrnÌl'ying pluty rììay tcarsorrably rcc¡rcst in rvlitirrg anrl ¿rs

shall Lie t'c:itstlttitbl¡,r'ec¡Ltilecl ill conncclion r¡,ith Ihe clel'ensr: of'sL¡clr clainl an<l ttrc litigation
lcsu I Ii rrg thclclì'ollr.

¡\l{'lIClLlJ VIll
IUISCEL,L¡\NIIOtlS

Socticln 8.1 li'er:,s cttu:l JÌx!¡en.sa"¡. All costs irncl cxpcuscs irrcrn'r.ccl in conrrcction with
tlrIs Agrccrlretit ¿ìrtLl ths, consLrrlnlaticln o1'lhc TL'ansacùons, inclucli¡tg Íbcs ¡uicl clisbul'scr-nerit.q tlI
coLttr.scl, ¿rccount¿ìt1[s, lrartl<ers ¿rncl othei'¡llol'essiorrlrìs,slrall bc paicl i:y tire party incrrlling such
c,xpe.nscs, Itr lhe evetìl it ¡lrrÍy lrercto seeks to cnfolce ¿tn)/ of its lighfs hel.eundcl in a cöur.t o{'
col'tì[)el.cilt.jtrliscJiction or'.irt sLrclr other l"onulr as is 1:rovirlccl hel'eLrncior', arlcl il's-Lrcll ¿rclion te.sr¡lls
lrr a.jLrclgrucrtL (or o¡tittion tcnclctccl iti an altcrnal,ive ltlnrnr) sul-r.stLrn(iall¡, ;1¡ f¿rvo¡'ol'ciLhct'palr1,
(l cli.slrttssutl, u,ifh ¡rlcjLrdicc, by llre pil,r1y conlurcncirrg such actìon, shall [:e decrncd to bc ir

.iLrcl-qniout in lìri,or r)i't.ìle otlrer pal'ty lbr the j)uryo.ss ol Lhis seclion), thr-:n ¿rncl in .rucir c\/cnt thc
¡llovailirrg palty slrall l-rcr cutitlecl [o rocc)vcl fronr the olhcr¡rnlly, in aclclitiorr [o t]re relie['iiu,¿uclecl
tlte ¡:r'er,lilirtg pirrt¡' in or b¡'.ir:clgurenl, all cclurt cosls. J'easjon¿rble invcstigal"iclu cxpense.s, ärnd

tca.sonittrlc allontcys' ftus and cli.slrur'.scrlcnts, irrcun'ecl by lhe prcvailirrg y:arty in such ¿rction.

Sjcction8.2 tlrbitr¿ttion.

(.a) Exce¡:t..lol zury cltirn that is suhicc:t tc¡ r'esolr¡tir)n pLusuant to Sectìr:n 2.7(Lr), *ny
cltitn, clispute ol controvÇr'sy ¿ui.sil'ìg or¡t c;f ol rela(ing Ltl Lhe ìntcrprettl.i<tn, ilpplicltion or
et:.[ol'celtrent of. tlìis Agrecureut, or Íury breaclr ol'tliis Agrccrttcrrl sllalÌ bc sctl-led {ry arlriLratioLr Lr:

be helcl iu Norv Yolli, Ncrv York. i¡l acctirclance with the conrrnercial ar'bir¿r[it¡n rules lhcn in
cf'fbct. riI'the Anreliciul ¡\r'bi[r'al.ion A,ssocirtion or- its srìcces.sor (tlic "z\AA"), A purty wisliing to
sul)rTril tr cli.sl:Lrtc to ar'bilrat,ion.shtf I givc rvritten nolice to srlch ef'l'cct to tht: other'1lllr'lio.s lrcrcto
¿u1(l to tlte AAA. Tlte ¡rlllie.s sh¿ll h¿rvc l-5 days ft'oln ¿ p¡l'ty's notice of'llr¡cf¡ ir reclLresl 1ìrr'

¿rrbitr'¿rtiorr l.o clc.si¡lnlrtc thc ¿rliriLruLors lor t.he clisllr"rle in acctllcì¿rnce lvil.lr Scction 8.2(ll).

(b) Fr:cus an(l lhe Seller sirall'jointly dcsignatc the arbillnßrr'. If'the tivo ¡rarties fail to

o['suclr ilrlritr'¡r(()r'shiil] be rnrrclc bv thc ¡\¡\Â rìlx)n leqLre.rt by citlrcr ¡:ully.

(,:) 'l'hc itr'llitl'irlion ploct:':rciin¡J sh¿tll ¡iot bo ¡rLrlrtic, irncl ll,¡ 1l:rtl-y i;IriLll cl isclosc [ìr't1r i¡{:

the cviclcllc;c ill tlic ¡rlocccclirì{ [o ur]),pelson clthel th'ln tlrc itnrlie.s ttr thc ¡.llocccclirtg ¡tucl t.hcir
corulsel, cxcol)L in a lllocccrlint-{ lcr clr[brcc lhe all,arcl. 'l'hc clccisioti oj thc art:itlaf.ion ¡:ane[ .shal.l

hc rcncìc.rc:cl rvilhill 60 rlii¡,s Ironr lhc rp¡:ointmerrl o]'thc urbitnttor. SLtcli tlccisir:ri shatl bc Jinlrl,
cc-¡nclusivc, lncl biniling orr tlic p¿rties to (lio ¿tLbitrntio¡l alrr1 no ¡:arty shall irtstjlute any srtit rvith

rcr'-ut'cl l<l lhc clis¡trrt,c or cc:lll.iorrclsy exce¡:L tr.; cnlurce tlre arr,¿Lrc[. Any itvlaLicl shrrlJ be ìn rvriting
¡rricl sh¿rU st¿r[c thc t:t:iìsr-)ns ¿ulcl c(llrttiii lcfcrcrlcc to tile lcgal ¡tt'oLt trcls ttltott q,hich it is basccl, '1'he

{{ìlXXìl¡)65:()13 I



¿tl'hjtl'il(ol'.s slt¿tll htttte Iltc ¡:otl,ct'r,o gt'itttt irrjLtttclive tir-othcl'cqrritlrblc ¡t]icl'in ¡tclcliticl¡ t(l tìto¡c.y
tlir tir;rgc:.s.

(d) Thc llitr'ties \^,aivc ¡:ersotritl service of"any ì)l'occsri <¡r olltcr l]ítltots irr t¡c
lrltitt'itliorl ¡rrclceeclirtg, artcl itgrce th¡r{. scr'rrice rnrry lrc rnaiie iu acccr'rl¿lncc witlr Scctiorr 8.5 ej'(his
r\gt'cr:tttcrtt. ,Fl¿rclt Pitrt¡r 5¡,,¡¡ pary its pro r'¿rt¿r slr¿rrt: ol'(hc c'.osts ilud ux¡terrscs t¡l'tlre ull¡itr.irtio¡
¡rroccccling, ¿utcl caclt shirll sepnlal-cly pay ils or.r,n at"toLne¡,.s' i'ces ¿incl cxllensgs, ulrless, in tlro
tl¡rittion c¡l'tlte trrbitration pitncl thc ¿rltonrcysj' lccs sl¡oulcf bc allocarlecl or alv;u'clecl rrs ¡uu.{ oI thc
¿trbi t.l'¡r ticln ¿trvtrrcl.

(c) Ncrthing colltitinecl helcin slrall ¡rreclucìc any ¡rilrLy lrom sccicing en1otgerìc), or
¡:lr:lirtlinary iniLrrtctivc tll' otlier ec¡nitablc rclief iu auy ct:rr.rrt of uonrpctcr:t jLrrisclìction ¡lcncling thc
con sl i t Lr t ir¡rr of' l he ¿ub.i h'rtt i orì ¡rancl.

Sicction 8.3 Artcn,¿ltnaut tutd. Atlrrli.flcutiott. 'l'his ,.\grccnrent ¡l¿ì)/ be arrrcuclecl,
lllOclil'iccl äriclstr¡r¡1.lerilenleil iu tury ancl all respecls, brri only by a wliU.eu irrs(r'urrie|rl liiguecl l:y all
t:i'ttre ¡ltrltie.s ficrcl.cl e,r.¡rrcssty staLing that.such instrurlrenf is intcnciccl {o anrenc[, moclil'y ul
su p¡>lcnrent l"his Agrecnient.

Scction 8.4 Nctlica.r. Al.l notices ar:cl oll'¡e¡ corìlnlunications hercirnclcr shall be ilr
lvri{inS atrcl sl'rall be clcellrccl giverr if nttrilccl, tlclivcrccl ¡rersonirlly, telectt¡riecl or sent l-ry nn
overtrjghI coulie¡'sclvicc, such as Fecler¿rlEx¡>iess, to thc parties at rhc 1'ollowing aclcllcsscs (ol at
suclr ollrcr aclclless {bl n part.¡, as sh¿rll bc, slrccif iccl by Iikc notice):

ll'to Focr:s or the PLlrch¿rser, [o

Foous Fin¿rncial Parlriers, LLC
90!l Third /\,\,cnne, l?'r'Flool'
Ncrv Yotk, Ner,r, York ßA22
Attcntiorr: Rr:rccligerAdoj.Í'
"fe.[ecol:5,: $50) 415-3921

Wirh a cop.y to (r+thiclt colry slralÌ not be not.icc)

I;ocr"rs Iìinancial Pirltncrs, I-LC
909'l'hi¡'cl AvenLre, i.2'l' Floor'
New York, N)' 10022
z\llenl ion: Cicrrelal (loLnlscl
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lf'tb thc ¡-cllcr ol thc Plincilllrls, lr.r

Lf-ßI t Ci:r'oLt¡t Plivnto Wealtlr N4irriirglcrrrctìt, i-1.(l
33 lìivelsicl¿ AvcnLrc
We.stpcllt., Cl'06880
Attcrntic,l n ; Wil I i¿rurs I-url¿rs
'1ìclcco¡ry: (88|J ) 778-3 ti92

Witt ¿r cop¡, to (which co¡ly shrrll llot be tìoticc)

Kupfcr' & Associatcs, P[-L"C
350 Fit'th Avenue,
Ste.7tl6
Nerv Yot'k, NY 't0l l8
Attention: Cclroy Kupltr'
T'cleco ¡r y: ?1 2 -2¿I 4 - 522 5

$jccti¡¡n S,5 Cr.uttt.Í.erl.turl$, llhis Agreelìrenl nì¿r\/ ltc cxccutccl iu one or rìlorg
ctlt"tnter¡rat'ls, al I of u'trich sli¡rl] be considorccl one ltrril thc s¿¡rlrc erglr'cclrrerrl ancl slial I bcconre
ef'l'eclive rvhcn countcrFärts havc lreen signccl b), e¿rch'.il'thc ¡raltic.s ilncl cleJivr:r'ecl to the othcr
¡ra rties.

Scctitxl tì.6 lîttlit'c /\gracntcttt; No ll'hircl IturlS' llurc.f ir:iuri.c.r. 'l-[ris Agreerncnt ¿rncl the
Bslxtt:tl Agreentertts (zt) consLitute t.he erltire âgrcenrelll irrrrl .su¡-.r::'seclc iill ¡lrior ugLccrrrents rtncl

l¡utlerst¿tntlirtgs, llcltlr u,ritteu äncl or,ll, ttlr-tong thc ¡;lartics r,viLtr rcspect. tor.lìc sL.rbject llìt¿rttel'hrlreoI
lnil tltcreo[', ¿ltrtl (b) ale ltot inter]clcd (o conf'cr üpon ar'l)/ Person otlrer llran the ¡talties hclelo rury
li ghts t.rr lcrueclics lrercr-r nçlel'.

Section tJ.7 Scveruhil.il)t. Any tc,'rìr ol pxrr,ìsio;i o['ttris ¿\sL'ecnrent that is held by a

c<.lurL r:i'corlrpctcnt, jtrr:i.:clictiolr or othel errrthcxity to l.re invirlid, voitl or uncnlcllcr-.¿rb[e in arry
sitr"tulion in itn1,.jiuísdicl-ion shall llol aflcct, the valiclity t-ll c¡rlìr'ccabilitl,of tlie lem¿riiring tenus
lur.l prcvi.siorts ìtç:rcoI or the valiclit-v or enl'orce¿rtrility rll'tlic of.{'cncliiì!Ì tcrlì.ì <tr'¡rlr:r,ision in any
oLlrcl'situ¿rLion crr in arry other'-jr.rrisciiction. [f' thc, final iLrclgnlent oÍ'a c.oLut of'c()lnpetent
.jLrrisclicticln or other aLrtlrority cleclares [hat atr¡' [cnlì oi'llruvision hereof is invaìicl, void or
r:ncnl.tllccutrlc, thc ¡lalties aglee lhnt" the co¡rrt rttlkirrg sr.rr:l¡ cictr'.1'nrin¿Ltio¡l -*h¿rl1 lr¿rve thc ¡rou,eL lo
lcrhrt:c thc scolle, cltn'al.ion, ¿tlcn or,'a¡:1tIicabiIity o{'tlre ler rn ()r. 1'rLovì.sion, lo clr-.lete spct:il'ic wttt'cls

clr ¡rll'iiscs, ol'to t^cpl¿ìoe ä11y invnlid, rrclicl or unr:ll[or:<]c¿rl¡lr: lollrt oi irt'crvisit)u with ¿t tcrtlì ()r

irlv¿rlicl ot uncnJ'orcciibJc ternl ot' plovìsiou.

5.ìeciir¡rr [J"B (ìrtvcrn.iu.¡4 T."utr'. 'l'his Agrtrc)r]lcnl sl-r¿ril he govci'rtcLl [ry irrrcl constlttctl ill
¿rr:uolcl¿ulce with thc l¿Lrrrs ol. Llic.State cll:Ncvv Yo¡'lc. 'l'he llir'[ìt.:s hr:l'i:lt.V itlt:r,t.rculrly.sttirnlif ttl l.]rc

.iLrristlictiou ol'írrty srrch stalc o()tìrt ol' ['cr]cr'¡rl court il¿rvi:lg.itrt'iscliction ìn {lrtl Ccltltriy crf'Netv

{ titlt)(r I lìír-s:Ð ) ,ì -ì



Ytirlt, Siirtc ('l Ncr.r, Yrlrlt, iu lrn¡, sucll slril, ucfion ol plocccclirtg irlisirrg tlut. ol'ol rolirlirr¡¡ to l[ìis
Aglcclrrcnt.

,Scctio¡l 8.9 ft.xlt:tt.tiott,' \I/ait,ct'. 1\n1r ¿¡o¡'1'¡,ìrcrìt ()rl thc ¡xrt'l uf lr iriu't;, lo ()xl.cnsi()r ()r'

r\,Írii,c:r'shtrll llc virlìrl orrlS' iJ'.çet [orth iri ¿ul iustrul rìlerì1. irt r.vlitirrg sigrtccl ir.], ,,'' ,,''t tich¡rll'ol'suc:h

I)¿u'ti,. 'l'lle íuijLrle ol'ituy l)¿u'ty to tlris r\glcerncnt to iLssort. iul)/ (Ìf:its riglrl.s uiiclcr this Aqreerncnt"

o¡' t,r(hclrvistl .shlil rrcrt corrst.i tt"rte ir rvaivcr ol' Lhosc lighls.

Scctiolr lì.1{) [!lt:c:riort of Rr:uterlic.r. Neitlrt:r'thc cxclc:isc r-r['nol tlre f¿iiLLlrc [o oxcl'cise ¿r

ri¡¡lrt of'sut-o1t'c¡r lcl give ltotice of l clainr tinclcr tltis t\gr:cenrcnt vvill constil.Lrtc ¿t.li oltlc{ìo¡l ol'
l'cnlecf ics or iirlíl l.hc Purclrlrscr in any rtlúrrtnol in tltc ctt.['orocnlcttt. ol'attry othcr t'sllruclies lhitl, tna-y

L"rc availlblc [o it, u,lrether' rrt lav, ol in cqrtit¡,,

Scctiou li.Il. A,rsigrtrtrcnl, Neithcl' thìs Agleeurenl nor atiy oI lltc r:ighls, intel'ests or
ohligatiorrs l¡cltluudel'.çhall he as.signccl by arty o['l"ltc palties llct'oto (ti'frc"ltet'b1'opct'zrtion cll'tatv
rrr otlrelq,isr-,¡ without f he ¡;rior rv¡'itlen content o['tlie olltel parLic"s; pr:ot,icled, horvevet', tlut uLctt

r)f'Jìocrrs <.lt'thc IrurchirseI lìt¿ty trriusi'er ancl ¿rssign i.rll ol'nny pclrlion ol'its Iiglrts rtnclcr this

Agrcclllenl. (ì) to ¿tn Al'filiate, or (ii) tcl urly sllccessör'to.lìocirs or tlte Purcliaser in conneciiott

vr¡ith any ¡)lct'gcr, crlnsolìdltiolr or convclsion o[ Focns ot'the Fut'chascl'ot'¿uly sitle oJ'all ol a

siç'nil'ic:nnt llotlion oI tlic ¿ìssets r:{'fjoctrs ot thc Ptlrchasct'. SLrtr-icct to tlie ltrcccclilrg scnLerÌco,

this z\grcornen[.slr¿rll bc ltinclirrll ui]on, inul'c tr: l"he benofil o['and be eu1'clt'cc¿rtr.lc l-ty the ¡ri:trtics
¿rrrcl thei ¡' r cslleot ivc succussots ¡tud ¡ret'l¡iiltecl zt.ssi gtts.

' 
Sccf.ion tl.l2 Rc.ttrir:tion on PubÍi.r:it),.Thc palt.ies hcrcto ¿tgr-oe th¿ll pliot'lo thc Cìlo.sing

[.)iLle llrcy shaI nrtt issr-rc irny itres$ r'clease or rnÌrl<c lrnlr 11¡¡'trt puLtlic sl¿ii"etneuI ie-r]al'cting tlìis

Âgr.cerucrrt or Lhc Il-¿utsactior¡s corrlemplatccl lreleb_5.' withoLlt tite prioi'col]sctlL clf l-hc othet'partie,s

¡crot<¡. .l'¡is r\.glecrnent ancl tlre le.uns aud cc¡ilcl.itiol1f; set fi:rlh herein at'e coLiliclentiiLl atrtl tltttl'

r-ìoI l)c clisclt¡sccl to flny thil'rì ¡rirr:ly (otlicr thûn l-o thc lttot'ne-y..; attcl othct"prcll:cssìotr¿rls cui¡rloycd

lll,thc P¿rr(ìes or'¿\s tì1¿r)/ be rec¡uirecl in conllcction rv.ith an)r linancíng unclcrtakert by such pill'ty,

()t ¿ts tìl¿ry ì:e ¡cc¡rrìret'l f'ot'tho perfornrituce or etr1bt'ccltl(',ttt hy any p¿lrty hot'ctcl ol. its rigltts tlr'
t>b l i gai i crl.s hct'cu ncler o t' tcqrtited Lly appl icnblc l¿rlvs ol t'egtrl alioris),
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lN \\¡I'l'NllSfì \,VIIEllll,OF, tlic ¡raltics hcl'eto lìai,e r)xccutecl thi,'i r\grcctttcnt ot oattsecl

rlris r\¡rlc.c:rlcltt to bc cxecu(cd Lr¡, 1h.tr tcspectivc ot'ficeis tiiel'etitito clLrly nuthorizecl ¿rs ol thc

r-l;rte l írst rvrittcri ll.lr¡r,c.

I.,l,lJII GlìOUP PIìIVi\1'til\Vl-ü¡\I.,'lI'l ITOCUS li'lì\;lNC[¡\1' l't\I{']'NliIlS, LLC
!\'l ¡\ N¡\ GIùl\,1 liN'l', I-,ï,C

\.
ß

tì

i\
T

v:

irl

Nanre: Iluccligcl Atlolf
'['itlc: (]hieillxectttive. Ol'ficer'

LI.,II IÌ PIII \¡¿\'llli \\¡Iì¡\ f,'l['l
N4 ÄN¿\ (i llì\'f I.iN'l', I-Ì. C

l)fìI N CI l'r\LJi:

[(evirl 13ut'rrs

.[¿rrltos 1)iatt - ['lcattei

hi¿rtue: ltLrecligcl Adtrlf
'f itle: Vice Pt'osiclcnt

t3 v:

Ir

Niulrc: \\¡i ll irtrrl J..0rn¡ts

Nunrc: Willianl I-nf'{.tts

[,sl(.iNr\'l't j]ì.1: P/\(.ì[i'l'o ¡\ssLi'l'l)(]1ìclt-l;\11ß A(.Ìlì.LiL.ivlhìl'l't'l



IN \ryl:t,N.hl$s wf:lltR¡loF, tlrc parricrs hel,cro lr¿rvc uxcci¡tcr.l this Agtcerttertt t)t'cattsccl

t.hîs Agr.ccrìlBrì[ to tlc c;rccLrtcd by tlrcir'r,rslre.,riu.r <il'fic.:rs lhctetinlo tlLrly authclt'izcrJ ns trl'the

(lirLc {'il'st tvt'iLlcn ah0r'c.

l,L,B I't G Ir(} u F ti I,t i.v r\:t'l{ !vlr)Àl,'l' t:l

IVI ¡\ N ¡\ G tiMIìlN' f , f , [,C

Il v:
Natlrc
'l'it.lc:

PIIIN{]'f I'AI,S:

.Nanre: l(cvirl Ï3utt'rls

N¿une: J ar¡,ies ilratl'-l':[eatiey

Nautr-r: William l-otlttts

N¿ttrte: Willinlrr Lt¡l'ttl's

tiocj[JS FlN

Il r,:

Nanre:

I¡\[, P IrjltSi, 
'L[,C

[ìLrctli r ¡\clcr
'lìiLtc: Clriel' l:ixectrtìr'c Oi'f iccr

LLIì t:t PIìI Vz\'llll W Il¿\ Llll:t
IVI¿\N¡\G

llv
Nnrlre: RLrccliger Aclo
'l'it.lc: Vicc Piesiclelll

ISICiN¡\,1.tIlìEPÄ(ìþ,.f()¡\SS[-j,'l]l](JlìC]l-l¡\Str¡\Citìiil]N4[iN.fl
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ì!14 NA GEMENT AG RIiEIVTIINT]

THls MANAcìEvlENl" ACIìEEN4ENT ("Agrccnrenr") is lnadc and etttcrecl iilLo ¿ts QI'

Dcccr¡bcr l, 2009, try itnrl bcr,ween FOCUS ITTNANCIAL PAI{'|NE'iìs, LLC' a Dcl¿tu',itrc linritcci

liaìriliry conrparìy i:'¡:ocus"),PARTÏ'rER wEALTH tvlANAGEMENT' l-LC' a CotrtrccticLrt

li¡liiiecl lrlbilit¡'Ç()1]]piìlly (tlre..Matìitgctncnt Conlpirny''), t-l.Bt-I PRIV¡\TF- WE¡\L,T[-I

N4AN,ACEI\41:rr*'1" t.l,c, iì l)clau'are lirl'lirù liability corìlp¿rny anci a rvlrttlly-orvttecl strbsicliar-y of'

Foflrs (thc "Comt¡,r,ry")', arlcl lllssrs. I(EVIN llURNS, JAMES PRA'I*|-I'IEANEY' WILLIAN4

I-OV1A.S anrl WIl.f .lAlvl LOf'-fUS (the "Principal's")'

wltElìlì,AS. tlic Conrpany is engageú in the bLrsincss of p|oViding itrvcsttncnt nch'iso|y

uncl ¿rs.sct nl¿rniìgcnlcnt services to clients (thc "BLìsiness"):

WFIITIìEr\S. ¡hc Courpany has acc¡uircci the asscts rclitting lo tl'lc Bttsincss lì'orll LLBI-l

Gr.oLrp p¡.ivirrc lverrlih lu,f lrragcincnt, Lt-c, ir connecticut lirnitscl liability corìrP¿l¡ìy (thc "scllcr")'

i)*r,s*rrlt to ¡l' Assct Irrrrch¿uc Agri:erncnt clatccì the clale lie|eof'(thc "Purcha'se Agrcclletrt")'

u,,r,,,.,g [ioc*s. Lhe Conr¡rar1y. the SðlteL, ittlcl the P'incipals (the "Acqtrisition");

wllüIlli{s, tþc Principals lritr,c prior cxpcrience rvitlr tllc Bttsirless; ¿tncl

ÌvIlEIìlì¡\s, Iìqcu.s ¿rncl the compllny ciesiLc t0 crlgiìElc the Manirgcnlctrl conrPllr]y to

¡rroviclc rl1¿urluen.ìcnt oversight scl.vices io ir'a Conrpany lT}llowing thc Acquisition, arld tllc

i\,lnutLgenieut cotu¡rirny clcsir-cs (o tccept sttch engagc¡lÌelìt, rrptltr the tcl'lìls ¿ìll(ì colrrlitic¡trs sct

lç>r'th in this r\gtccrncttt'

No\4,,, TI-Ililuitl()lìE. t'or rncl i¡r consicL:r'ation of thc prcurisc's ¿ncl thc tr]tttit¿tl covetìrtrlls

ur.¡cl undc[takings c:ontâinccl in this i\grcen'lclìt, it¡-l(ì interrclitrg to lrc lcgally [}OLrnci' thc pltt'tics

lrcrcby irgtcc as f'clllows:

Ét-llTICLtl I

¡\PPO IN'f Mß¡-l'l' ÀN D TllllIVI

nlpluìy to pcrforttt on behul[' o

rcc¡rriLccl l-ry, itncl sut:.icct to, thc

EXE,C]LJ'TION COPY

Iröctrs iurcl Ihc Cr-l']ìfrltliY

f' und iìlr thc accottnt o1' thc

tcl'rns itncl cot¡clitirltls c¡f thìs

Scctiort l.l lr

lleleby crlgtigtì tllt: Ñliltlitsenlcnl Co

CtrlnPalr)' tllc ttltttl¿trclllctlt sct'r'iccs

,'\g re c t ttc trt.

(ul'¡n:j littcl concìitit'llls of this 'Agrccment

sccrion 1,2. ¿lq_c,e:lltilnce_hI-ftìç_u¿rrugg¡Ig.¡1t-çqup4iu. 
"l'hc N4anti-uentetlt corìrpaly

¿rcc..'ts strch c's¿rg.,r*,rt-iü"f .',g* i. p"n;ttt; thc tltttnagcll'ìcut scl'\'iccs on trellalf .f'arrd fìrl'

Ihc ¿rcco''t .t'thc (ìorrtl:rlttty,,, ,ar¡.-,,,"i1 bV' and sr-rbjcct to' t¡c (ortrrs alrc[ corl<]itions ol't¡is

Agicc*rc't. -l'he i\.larlngc,leìrt Comparry shirll furtlier the intcrcsts ol'the Conr¡ritrr-v- by {ìrrtiislrirrg

irs l;ili, un¿ j'<lgrrrc'r. i, irL.r,irririg tlre scr.viccs (iis rrcfirtcrì in sucti'' ?.2) i. ¿rrJÇ'|'if(l¡i^cL. ivitlr tllc

Sccti.rr l.i. Tcr-llr. 'l'his Agrccrrrcnt sl-r:rll be I'or an ilritial tc¡'trr oi six ¡'eers l'i-onr thc

crutc rlcr.r:*r.. 
-t'rrìs i\gr.ccurcrrt sh¿rlr ¿iutonrlticaily rL..new aud c0irtinLre in tirll lb'cc ¿rnil cl'[cct lor'

sr¡ccr-:sSi',,c ¡rcr.iOcls 0l' Orrc l'cit¡' t.tllleSS tlfe Manugclìlcnt (lOnllllrn¡ ¡lroViClcs tu'cii'c ( l2) tutltlths

i rl(Íl{l l.)('(;:7 I



l)r.¡or wr.irrcrì n{llicc to lì()crìs th¿t it elects nol to fcrìc}v rlris r\greetìcnt. 'l'lìis r\g|ccnrcttl nilty lrc

tcrrnillatctl citrli¿r otily lts proviclccl in z\rticle 5'

r\RTICI,II2
SUTTVICES

sccrion 2.1. (.icnçl'irl str-rntkircis. Ttre opelatiol.ì ol' the Bitsirtess slrirll Ltc uudcr thc

strpcrvisisrr ,u.l,1 .-,t'*,rññiI tl* Ml,raicnlcnt Conrpiiny' cxccpt ¿ts othcrwisc ¡irovidecl in thjs

z\greerrrcrrr. "fhc !1urìugcll'tcttt C,tttpany s¡all ¿ci in lt rcasotlulllc irnd pt'ttilcrrt Iìl¿rnller ¡lì

'rccorclir'uc 
ri,irh irrclt¡stry :tnct ,.cg,,tutoì:i ,tr,,',.t,,r,1, ¿rncl. rvith th(: rcilsol.'ìitblc 'sl¿rnrlltrrls ¿rnci

¡rr(]ccclrrr.cs cstahìishr:cl try Foeur'l'r.()ln tilnc l() liilre ¿rnd uUnlrlltttlicatcil t(] thc Mûnirgtttlettt

(-'0rrr1-rirn1,. 'l'hc Mlrntl:.clllcnt ctrtnpatty sltttll overscc tltc nrltnlgcrllclìi t¡l thc [ìLisillcss ilt lcitst

*,it, thc s;r'rc (lcgre" ,il a,,,',r,t.,.rcirri rliligc'c" uncl c;lre' consistc¡1t with st)ttlld [rttsittcss P'acticÙ'\'

rts llìe lrrìuci¡r.Is Lrsccl irr c.ti'eçtiotr l'itñ o'cl'sccing tlrc- 
'ìll'r'tge'rtcttt 

of rhc Bi¡sillcss llclil'c thc'

i\crltrisitiriri. Trrc- tr4irn¿rgcr,cnt cornpany.sr*ril ruvã di-scrctìclli¿*cr c'rrr"r i'all rnirttcrs rcl¿rtcrl

Io the uliUtugcilìeDi ¿rrltl opcrilti()ll oi thc Brrsilless, srtbiccr tCr thc ovcrsig'hr tll.ìd c()lìtrol o['l:Octts

.rld trir (..t.,rlrfrirrry,.,n.t rlie tcr.'-r:,r'ttris Àgr.ccr.,i"n,."l'trc sta.di''crs. ¡irclccdr¡rcs irncl ¡irilicics

csllrt-ilishc-rl Lry [:ocrrs irurl thc cìourpirrry lì'oìn tirne to tinlc slriill bc f'air untl lcrtsoni¡blc irl itll

rì]¿ttcl iill lLìsPCCls.

,sectirlll?,2,Scrvlce:i.Srrtl'iecttoScction?.4.thcMirtrngctncrttCompirnyshirlllravctlrc
r.ight irucr rrrc olrriSriri.- tn-lrruuicrc thc c'rrr¡)lluy with thc f.ìroir'irg se'vices (rrrc "scrviccs"),

sLrrrjc-ct in.,, cirscs t. trrc st¿rrclru.trs. p,'o.a,rui.r., linrl putici.'s estatrrishccl lry F<rcus lì'.¡n ti¡rrc ttl

litttclrtltllr¡rpiicablclutlcrlrlitnclst¿tl'claws,t.trlcsltnclregttllrticrrrs:

ctltrcltrcttl.rccìlty-rcr-clilylllâl]itgel]1c,t]tíìnClopcrirtionot.thc13trsincss;

sr.tDcrr,isc aucl oYcrscc thc clctcr.nrifli.ttiou arrcl irlplcrìclìtlltion ol' irll ctrtpl()y¡llcllt

peilicies ['oI the conrpuny (incttrcting saluticrs. ,uug"*, lì'ingc bcrrcl'its rncl otli'^¡'

conr¡.rcrrsrrti()n, ll'ìu r*J,.'-,iil,tg, lri'i'g,-l'clclc¿ttit:tr allil clisc¡a''gc .l' cntplcryccs and

thc cstilblish¡]lcnt of ctl]plO-vcc rctil-elltenl' sc\icrnllcc itlltl 0thet' bcncl'ii plitlts¡' arrcl

o\,ùrscc thc |ccl.r¡itrrrcnl, etlrpl(lyì1]cnt. tritinittg. str¡r':rvision' lttd tc¡rrlirr;'rtiotr ()l thc

cnrployccs tlf tllc Conrparry;

su¡tr,ri,isc Lrilcl tli,ctscc (he nc'gtttìtttion. cxcctttitrtr tttltl rleliver¡l 0l strch c()llll'ilcts

¡rrrl ilgt ùclì.ìe rlts ill (hc- rllttlt-.1 ltncl :tt tltc cspcnst ol thc (--ottt1:irlrY lts tht:

i\;llrrugcrllcrit Lìoni¡lltny: trt*y ttccl]-l ttl hc LCttstlrtal¡ll' tlcucssitl'y or udvis¿rìllr: ill

c()nncctio*uitt', rtlc tínnugán',*n, ancl o¡rct'ittiorl o{'thc Rttsiness in the tltclitlitry

c( )tl lsc:

su¡;cIr,isr: '"t¡lcl tlr,ct.scc thr.: cstlttrlishtrrctlt ìr-f' tllc C't:ttt¡'rirrry ol'cttstolllL'l scl'r'icc

pcrlic ic s rrrttl Ptoccditi'cs;

s¡prìrvi\( ancl tlvct'sce ¡hC çs,¡¡rlrìislrrrrt:nt llv "tlrc Cottt¡:ttity oi pliccs' rlttts Lllld

,rl,,,t'g". l'ot- sc t'r' ict-s p t'o v i dcd ìl v t lie Cio ttt 1;ittt -v" ;

;Lr¡-lc¡r'isr: ¿rrtcl ovcl'scc thc ¡rct'lìtt'ttt¿rncc b)'flrc Cotrt¡xttty gl'its ¡cs¡roitsibili(ics {'tlr

,,.ri t',,,li,lc llrc iltvcstlllellts of'clients o{- tlrc ('tlLn¡rituy;

(.ir )

(b)

(c)

{.(l)

(c)

( l'i

| 
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(lt)

(i)

(i)

(k)

(l)

( Iìì )

(ni

(tr)

(p)

supcrt,isc ¿ttrcl ovcrscc thc ttnclcltltking lty the

1rrå,notitrn, tlrc Corlrpirrly's ârr:rngeluents lcrr putllic

its ¡rrc¡letrittìotr oi'ttìarkclirlg ¡llirns l'or thc Rusitlcss;

strpcrvisr-- irtrcl oversce tltC tlrattagc¡'l1cl1t ol'ftrc of'l'icc or ol'l'iccs ctl'thc'Cìom¡:itnv'

anà rl.,c (ì.r.'a'y's cornpliancc rvit¡ its ol'flcc lcasc or [cltscs;

super.visc urrcl ovcrscc thc obt*ini¡rg attd rtr:rint.cllancc o1'ltll necessary licen':cs lrrd

perrlìts fìil' tìlc Cottt¡unY;

ctlsÜt.c conrpliance irv the cclrttpatty rvith alI ir¡:plicirtrlc colltrllcttlill tltrlig¿ttiolls

itrlcì co'cuirrrts. inciuii'g, witlroLìt linriLation, 'll 
insut'i¡¡cc ptrlicics lttttintuirlecl Ir-v

thc ClorÌ¡rarry or otltcrrl,ise cot,"rìnq thc Brtsir¡css ol itttv ¡ltrrtion lhcl'r'ol';

r)vCtScc ¿rll linanciltl tl¡-lct'itti()tts tll'tlic Cottrputiy-' irtcltrdillg l't't¿tiltictllt¡lct-'of'¿tll

[torlks lrrt<l :'cccrrcls;

rrrpcrr,isc ¿ut(l ()lüt-SCc thC (lpcìling ilncì ltr:titltr:tr;tttcc tlV lliC Ctltrt¡l;tlty rll'[:allk

acc(ìttr'ìti, thc ttlltkiltg ol'¡:a;'tttcttts ()n ilcc()Llttts ¡rit-vitblc anrl thr-'collt:ctitxl ol-

¿rcCqt-uttS tcCCivitblc 0l the C'txltpauy, ancl sttpcrvise ¿rtltl oVcrsec tltc t.cccilrt trrltl

clisbulscntcrtts ol' thc f'ttncls tlf' thc- Cotnpanyl

supc'.,,isc u'Lî .r,crscc (lìc cSt¡lblishntellt attll rllaintùtl¿l¡lcc ol lr pctioclic lcp()11ìllg

Syst(ltìì tlìltt gt:nCt'lrtr:s iltcottlc: Sl.iìlcìlllClltS, C¿lS]ì flOw :itillclìlentS' hitllttrCC SltcCts'

and otltcr rùptlrts lbt'thc Ctlrnprtty;

cllsufc llrc C.rtt¡'tltnv COrnpIic.s rvitli all c¿rsh l'ììâllilgcl]lcllt' billirrg' ttccOtllltillg'

{'inii'ciirl ,,ncl 
"o,tr¡',li,,tce 

poticics cstalrlisllcct by Foctrs lttrd cotrrrlttttric.tcrl ttl tltc

lvlauit.qc t-llcllt Ct) lìlPill'ì y li'o nr t i rtlc to t¡ lìlt :

suller-r,isc alt(l ()\'ct'sce thc ittt¡'llctnetrtltiOrr b1' thc (ìtrtnpatty ttl' ¡rrocedtttcs lt"l

ctlsill.c r:orupliitttcc tr¡'thc Cotttpan¡'rr"itlt l¡ll a¡lplicirble littvs' rttlc's itrltl

rc*sul"ti|.urs, includirrg, ivithorrt linriiatitin. thc [¡lvcsttuent Aclviscls Act çl l!)4(J' its

irnrcnclcrl (tlre '"Inùsrnrcllt Arlçisct's Act"), ¿tncl thc rulcs ittltl r'egttlittir:ns

¡lrcltttu lgittctl tl¡ct cttrlclcli irlld

per.lo¡'ril strch olhcr arlclìtitlnlrl illciClctll"ltl lìì¿tlla-qüt'ììcl'll oi'ersighi ¡crl ices its llrc

ctltltltlcrci¿tll-\'up¡"','l"i'* to accotitplish tl¡e sltccc'ssl'L¡i clcvclù1:tttent ol'tltc

R Ltsit'lcss.

Coni¡tittty ol' ptrirlicir¡' rtrrtl

lclittio¡ts anti adi'cltisirrg, atttl

Sr:r:titlti2..ì.¿\¡ì!u!-ll.ttrlsçl.C<rtrctr¡.t.crrtìl,ri,itlttliecrcctiiitlt'tl.ttlr'ltlclìr,cl.¡',t¡l.tlris
¡\ql.ccl¡lcrrt, (hr: ir,f ,,,-,u¡-'r.'Ñ CtrLitplttry ltrltl tltc il"''"p"ni' '"rrc atl'¡ltiiiS it .tttigct l.l tltr'r

(ìt:r'¡'rriy,.¡¿r.hcrl tlcLct,r as hlxtrihit 2,í. trr,'tlre 
'crilairrrlc'rrll 

tlrc cl.t¡t'ctrl calctr''l¿tl )'cat'u'l"tii:h is

r.r.r'.1 r_)cc:crrrtrcr. r. :00g trrr.o*grr Deccrlrrrcr. 3r. 2009 frrlc "stuh [)c'.riocl"), Nr' iutc' thlrtt

DccerrrLlcr. r or.elrch 1,r:irr., trrc rur*,.)rg",r,",ìr ('orìlpany sllrll subrlrit t. th* c0mp;r'y thc p'O¡rtrsccl

lrudgct íìr' Lllc Co"'¡''i"t¡' i.t'cach 
'nÀrlth 

rlll tllc t'ollot''i'''g cltlcnclltr ¡'crtl'' in foLtrl ltt.tcl stlbstilìluo ill

irçcrir.clir'c:ç r,r,ir¡ gc.ucr..rlly 
^ccc¡rtcil 

liscor.rntiug prirrciplcs cûlt:iistcntly iip¡rlìcd ("cA'\P") ¿uttì [lr''l

f.i.r'ici,i rcllortirlg porìcics lLrrrl ¡,.rcecrurcs'cstabliilrctr rry F.r:Lrs fl ,.r tiurc ro tirìc '['lrt;

I r,lìr ìr 

' 
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i\{arurqcrtrr't c'otnltìn' lrrld thc cì.r-ttpany sltirll coopclirtû t() l'i'¿lizc lt¡lrl ltgl'cc rrrl sttclt btttlgct

r.rr:r.r.e trrc lruiri'.i,rg cir.strclr ycar, II tìre'rrrlirrl¡rgc'lerrt (ìor,pa'y ¿r,cr thc c'urpurv l'iril tn :rg'cc

.n srrclr lrrrrlgct Lrel'r.c t¡c 5egirl.ittr¿ oi'such ycì,rr, thc [rirtlgct l'ol'thc pt'itlr yeut's¡lrli lcilr¡rill ill

er.lict. ri.itrr crrcrr cxr)ùr.rsc iterlii'cr.,;isctj b_r,,ix pc,'c"nt. rrtìl trr.. \4arrr{culcrrt f-'()'rpirn\'¿u:rl tlrr:

cttrnpurrv llitvc ugrcctl rrrr tlrc nctv I¡trclgct' "r1,.'btrclgcr ¿tclt¡ptcd in ltcctrrclulrci: ri''ith thii ScctiOn

I j {br t¡c Srr,rLr periurl and irrry carcuclar ycirr, nr ur..J i'l lccrir.l¿ìncc rvith lhc piccccliltg stjtltclìcc

lìrr atty inruri¡lr pcrìocl' is ¡'cfe ruccl lo is the "lSltclgct'"

Scctit>n 2'-l
i\4 irrrlgcntctrt Con-t

tlte Cottt¡litnY

(u)

(tr)

(c)

(.1)

(c)

(r)

(s)

(1r)

(r)

he il

pauy lbr or ott hcli¿lf of thc Cotn¡tittlY sltir

Thc lollorving itclit'ns bY thc

ll rer¡trirc pricir u't'ittcll ap¡rtovltl ot'

trrr¡,acr¡uisitic¡n or clivs:stitu¡e of itlly littc ol'l'rr"tsillc:;s 6l'Illitteliul a\sct\:

Iilty c.\l)ctl(littil'c hlr'¿Uìy pl.ìIp()SC trOt ¡rr()vitlccl for ìn tllc Brrttgct in cxccss tlt'

:i;25.(XX), o|. rìny cxpcucìiiuic ç'xccccling thc |espectivc linc itcnr plovitlccl ltlr itl tltc

lluclgct h5' "ç'25,Ci()O 
ol' lìrot'c:

tvlìctllcI or nOt ¡rrtll,itlcrJ l'r-¡r'irl thc 13rrtlgct, irny clt¡litltl cx¡:t'rtclittttc iti excc'ss rll'

si0,0(10 inrlii,iclrrillly or iìggl'cgirtc r-apital cxptnilittr|cs irr cxccss ol 5100'000

trnntrtìly I

irn), tt.ltnsilCtiOrl, ìuClttclinl crttplrtynlcut hy lltc Cortt¡rlrrty' lrctrçc":tt lþc Cotttpittty

orì ()rlu siclc ancl lrry [tr.incì¡rirl,lrr¡,persorl rcllrtc'cl Io rlìc iltì\'Princi¡il1. altl'¿rl'l'ili¡ttc

o['arrry lrrincipal or :ìny cnrp|>ycc. ctlnsull¿rtil. ¿tclvis()t'. fìlilllilgcf or tlit'cctÙr ol'ittry

such ¿rf i'iìilrtc on tllc Otlrer siclc, arrcl uny :.rnlündntetlt trr tllotlil'icrtti0tl of itn-)'sttclt

( r'¡ttis¿rctiorr:

t[C Ctttplol,tncnt Ol'ill]y llc\\' cr.npltlyec. rvilh ¿ttl¡tt¿tl ctltltpcnsittitln itt e'lccsS tl['

Sj100,000, or Lllc ,nc,'"us* ot'tllc anrtrt.rl c(}lìll)cns¿ltltrn 0t'itny c'ristìng ctrrploycr:

carniiig l.¡clotv S100.000.\o (hrìt il cxccccls li'100'000;

tltc ir¡uul.rcucc ol'itrry inclchlctl¡less by thc clortr¡rlny;

(he |epl'csctrl¿LLioll Ol'tlìc CÒrtt¡ilrtty itr ctrtlllCcticlll u'itlr ¡ny itction' stril' alltitt'¿rtiotl'

procc'ciling or irrvcsrig:ltiolT h)' 
" 
ol' lrcfltrrc llnv t()Lll'T, itrbitrutìtltl t¡'illttnltl' trt

got,Lnl I ltc ¡r l:tl ittttÌrority or itgut)c \';

tlic cri¡:ugctllc'trt tll'il11V l¿lw. lrcc()tlntillg. ttt'iLuclititt¡l iì rln hy or oti irehall trl'thc'

Corri¡rrtty.

tîtc ilt:vcltllltncrlt ()l'utlv llc\\r itt'clt o['bt¡sillcss tltltr:l tlllitl lhosÙ strlçiccs r"ltit'll

coutlrt'isr: rlic Ilrisillcss utt tllc tl;rlc ltcrcot': alltl

itrtv c:lt;rtrge'ill fltc llitl.ììC. ()l tiìC i1¡lirptìrltt tll'atlr'lìc\\'llillìlç' tllrtlcr rrthiuìr tìlr:

Ct,ttt¡l:ttty cotttlucls thc BLrsi¡lcss

{rrrx}litlr6.ì ljl

(.t )



.Scctirril 2.5. t:trll-Tini.c. Dttliçs. Thc lvlatragctttcttt (lorttpirrr¡' shÎll nol cn:lilSe trl irrl\'

5rsincss uctivìtl,othcr.ttrul thc ¡lcltilrrnancc rit'thc Selvicc.s. 'flte ['ritreip;.rls sh¡'rll dcvotc thcit'

Irrll 'þirsìu...is til'itc, cncrgy ¿tn<l cilìrrts tcl the pt:l'lirrntancc ol thc Scrviccs irlltl lhc pcllìrt'llrancr: ol'

tlrcir.r.lrrtics irs çl-l iccls õt rn" Corlpunl,ancl sh¿rll noI er]llitgu, clìr'cctl¡'ot'itldit'cctlr'' itl ltt¡"'trtltct'

l.:rrsincss lrcrir.it\. ulrctltcr.()r.nrìt silllìlat'tc¡ that r¡l'thc Cr)Itìpirtt¡', cxccl)l lts crlll'cssl\ sct lilllh rln

Sclrcc!Lrlc. ,\. 1'hc Pr.inci¡tirls rllit-\,sllerrcl ;r tcîsortrLrle al]lotlllt ol tìrllc irl ot'dcr trr l'Lrltilì tlrctr

ritlligirtirttrs t. cir,ic: ,,'lrl ,.:ãlnrnunity crrgirnizltions, scl'\,c on boa|cls t.rl'clìl'cctors tll'chlr¡'itlrìrlc ¿ttlr'l

nrhcì,rr,r-lìlr-¡rr.ol'it trr.-uirnizn{io,-tr, nn¿ nvcl'.\cc llrcit'¡rcrstrttal iltvcsl'tttcnls. ¡lrot'ided sttch

:.rcrir.itics rlo not intcrl'Å.c $,ith tltc ¡rcrforrrrr'rrtcc ol thi: sr:rt,iccs ¿¡nrl thc ncl'lirt'rlr¿ilrce tll'cllclt

lrr.irrci¡rrl's duliu'-s irs ¿tn c¡l'['iccI t'if tlrc conrpany. 'rhe per'lttrilìJr]ce ol'sc¡'vicr:s h¡'ittty pclsoll (]r

cntity ìlrhcl' th¿r¡t thc Prirrcipitls sh¿rll t'cquitc thc conscnl of thc Cont¡rany'

.Scct io¡r 2.(r ¿ttIorì

(rr) T¡c. ('6rrrp¡¡¡,hclcbl,irppoit'tt.s thc Mrrtttgctttcnt Oottlpiìr.ì)'ils its trt¡c lrnd l;rrvfìrl

r.cl)r.csc'trrti'c a(ìcl irttorircv]iu-lact in'iis rrltnrc, plirce irrrd ste¿ìd l.o nralic. crciltc ancl sigrt irll

(l()(runrL.11r.s fìlr.'rl¿l on l.,chril lol'rhc coru¡larrv in conncclion witlt thc ¡tcrlot'tuiiitcc 0Í-the Services

i¡l the.l.tl ir.rr\,ceur.sc ol'l¡rrsincss. '['tre x/l;.ull{cluerr( Colttpitriv shlll ttttt lt¿tr'e itllv |ights, p()\\'cl

r¡r lrr.rtlrt¡r.it) r.() rc[]ì.csùnt llie Crlrtr¡ran,v in conllccticln rvith (i) Lrn¡'tìlilttcrs n()t l'cl:ltccl lo tl']c

¡.,.,r.1'c,r-r,,-r,r,r.:c ot't¡c Sur'r,iccs, ;rlil (ii),arry n1¿rtLcts çlr.rt.siclc tltc ot'clitt:tt'y c(-ìtlrst- ol-llttsiltcss'

(tr) ¡\t fhc t-c(prcsr ¡l'thc Focu.s nn<l Corrrputty, cach l)rinciprtl sllitil strrvc lltc Cotlt¡rrtttv

i' i' c-rl'f ic.cr.ca¡rlcit\,te [rr'clcrclrninccl jtlintlv b¡'Focr:s allcì the Plittci¡:itl's. ln 'stlclr cir¡rircitics,

tlrc pr.iucillirìs..shrll h0r,e ihc uutltoriti lo rcpt'csctlt (hc C(lnrprrtiy irt coliliùçtioll u'itlt tl¡c

1t,,-rl'c;rrrriruc.c of lhcr Sclviccs. 1'hc [rrincip¿rls sh¿rll rìot bc ctìtìtlccl to rcccivc ¿tlly r:(]tlll)cltslttitrlr ;ts

t)ll'icer.s trf'titc c()nr¡rirrty r'¡lotherrvisc, cxccpt ¿ts set fbrlll in Scctiorl 5''l .

(c,) 'l'hr: VI;rrruguurcnt C'(rt-rìpuny shull provictu' ül'!e tìl tltt' Prirtcipitlç 'rr lll.ìi)(h('f

t¡rralil-icct i¡lclìviclrr,iil {o scrve :rs chir:l'corn¡>liirnce r¡fl'iccr oi thc Coltrlilttty trticlel'RL¡lc 206('1)-7

¡r'oLrrrrI{ltcil trriclcl of thc Illvc.qtrÌlellt Adviscrs Act'

(rl ¡ Àrry Scr.vicrs to lrc prtrr,iclccl pì.u'snirnt to tlìis Atttcù¡lìclìt that rvtlultl tilhctrvist:

srrbjcct t5c ñl rr'lgcrììcnt Conìpanv [r) regisl.rittion il.q arr invcs(n'ìcnl il(lvistr sll¿rll llc pc|lcit'ttre'cl ir¡'

tìic prirrci¡1rls, r¡r Lrnotlicr indiv'iclriut uppoirrtctl by the coruparry ol'ttrc lr4lrtl¿tgctìlcllL c()nl¡ltttt¡'' irt

tìrcir.c.piicitv irs illr,cstl¡crr{ irclviscr leprcscntittivcs trl thc Cottt¡ltitty ittrd ttr-lt tìtt: Ñl allirgr-'ttrt:nl

(-'o rtrp:.trt 1'.

Scctit-¡n 2.7. [-oo\s ¿rrrtl Rcpor'lins'

(:r) 'l'hc \4lrr1rgcî11cnt (ìonrpurt5,slrall supet't'isc lt¡itl (rvcIscL'lhc trli!ìlìtcllatrcc ll¡'tltc

[.<lrripart_\, ol'¡rrt¡:cr ¡11rçris ¿ulrl rccorcls in contrectitlrt u'itlr thc BLtsitless ¿tllcl lhc Ñf:initgctttcnt

C''rtr¡r.ir¡,'s pcr.for.'lrrtcc t¡l' tìrc Sclviccs i¡l irccorclirrr..l,,l .'',,i¡lr irtl tcgtrlirlttl't' l'ctlttit tltlrcrlt's ittltl

CA¡\1.,. Strclr hooks;rncl rc<;ortis slltl I lrc irt u J'ot'llr ¿tlttt shitll itlclt¡rlc itll rnrrttcts tlcsigrtatc't! [ry

[:.cr.rs 1.r..¡rr til¡lc tr.r tirrrc. All srrch books unci lcuords (irrclLr,-lirrg, tl'illtottl iirltiLittitl¡t.;rll l'cet.rl'tls

lrircl drrtlr rr:lirtccl ta uìicrrts i-¡l tirc ßrrsir:css) sh¿rll hc ou'nc¡l b¡'tltc C0ttt¡rirny. lrritl trcilhcl'tllc

r,.l,rrlrgc.rc,.,t C.'r¡'rrrt, nr¡r thc pr lncipals slurll llc c11(itlcd t(ì risc sttclt lrrrtlks :LlÌtì tcetttcls Irrr 't"''

l).r.il()sù lt't r.clirlcrl t. thr: Ilrrsitrr,:sr;. otìlc:r' tlrir¡l ill ctttr¡tr:cticltl r'.'illt rlctcrrrlìnillg tllc Ellrl-()ttt

o
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pir¡.rrrerrts (irs clcfinc.cl in thc prrrclrasc Agrcerrrcnt). "t he iVliln.rgcrncrtt C.ottt¡rltn;'sl¡ltll all"orrl trl

tlrc Corlpuu¡, lLndits rcptcsetttativcs ltrll iìccess t<¡ all such bt¡oks and lcctlrcls'

(ll)-I-ltef\4arrirgcIl]cl,tt(.ottt¡tlttrl.lrck¡rtlrr.leclgc.stltltttlrc(ìcrrtipltrrr.is¡rsttlrsiciilrtvtll
lj.crrs u'cl rlrrrt iis finlrnci,l posiritlrr ,rnd le.sults of o¡lcritions uncl crslt f loNs rviil bc itlcltrtlct.l irl

llrc c.'srliclutcil li'arrcilrl sta¡crncrrts ol-Focus. 'l'lrc N'llnlgcutctrt cotttl:atty shrtl I cOtr¡rct-¡tc 'lìtlt
I,:ricLrs rrrrrl its intÌ.'errtlcnr aucliting lirnr in tlre plepurirtion of'sttch cil¡lst¡litlirtctl l'itt¿tr¡ciitl

stirte¡ìrcrlrs ¿r't{ s¡all prur.iclc ¿cccss ùr the cotrr¡liur.v"s antl rhc lvlurtaccrltctrt cc;tl¡rltnr''s lirlarlcial

\rirtcnìCtìt5 utld ¡tl¡C¡' Irt>oks l¡'tti t'CCtlrtlS lìlt strcll []urposC

sccti(Jn 1.8. h:!!-c,lc!dgl!-c,ì!!'ûcþI. 
'fhe i\'lunitgc'tttctlt colllpitrì)'sltilll at ¿rll iirrlcs bc

Ir' i.clc¡-rc'tlcur corrt'röiì;; ,Jt tire C.nr¡:arr!' N'.thing in t¡is Agrcctttcttt s¡all 5c collstt'ttccl ltr

rrrirke (i) tlic lv,lirutgcrilrnt Compur'ly ir "r.r.rcrììhc¡"'et'¿t "nìilnirgcr" ol'thc (ìOni¡rlttty' irs clcf irrccl b5'

rhc Dcl¿r$,ur.c Lirnirerl Li:rbility cornpiury Act, or (.ii) lur¡,Princìpa1 ôtt ct.'plo\cc ol'tllc cotttl.ritttr"

s^ cc t i o ¡r 2. 9 . ÇqVe¡f.t!çl_i1¡-t [- O rvncrs h'U2'

irr) .l.lrc tr.*nsirion plirn (rhc "'lrrnsition Plan") is ttttlrchctl lìercto ¿rs h}hibit 2'9 üllcl

¡rrrri,itlcs l.¡, 1¡e'au,.,iinua,l piovisi'n.l'tlrc .Sc'l'ices [r5' 11't" ]vlitnlrg'ctttctl( Ci)rlll)¿ltlv tllloll thc

tic:uth, rlisrrtrility. rctir.crricnt t¡r rvitlrclrilw¡l (ùlr irrry reitsorr) ol any P|irtcì¡ral. 'l'hc Tr-ltlrsitiorr Pi..n

'tr.s 
bcctn u1t¡rr.o'crl b¡, [:trcrts. Foctts ¿tncl e¿lc:lr Principal shltll rc'icrv th'--'lritlisitit¡rt l)lan iintittlrlll'

lr'r-[ r.ct.isc it :.rs tlru'r,t]trì(r.lirlly t1cùnr nccessar-v. Eacli ¡rar'ty shall ltct l'ctts{)trltLrl,r'iltrtl irt gtitld I'aiLlt

irr lcvicrvilr¡Ì itirtl rcvisirrg tlrc'l'rltnsiticln ì)l¡'rll'

(t)) Thc pr.inciprrls urlcl llrcil r.csllcc:livc succcssot's I¡ltclt:l lltc'l'rlrttsitirr¡ì l)littl shlrll ìrc

thc soÌc ()\\,.cts i,,'r<l nr,tt"|í,gels 6t'thC \4arrlrgclttcttt cottr¡littty' Thc lvl;rrtirgt'trrcrit c-'orrt¡:att¡' antl

thc prirrci¡llrls shlrll nr¡t adlrli{ iln,1r ¡1*nu ol. n,ùlitiu,',,r1 orYnc¡'s to. ot'ir¡rpttillt ítny llc\v ()l'ittltjititillitl

.l'l'ìc:cr., rìlirrirllcr.()r (lir.cctor.or', rhc N,ltrrrirgt:rrrcrrt Corn¡ltnl'rvillrtlrll tltc ¡lriot rVlitti:tt ltnprovill ()t'

Frcr_rs. cxccl)t Ior *ny appoinl.urcnt rlìadc"l)ufsr.r¿lr.lt to ¿rnil itr ltccottlatlcc t'r'itlt tltt: (ct'tus trl' thc

' ['r'lrrsi t ìotr l)ll¡tl.

Sc'ctiirn l. I 0 *ÇlrlÍ'idcrlùrl-lrllolnl¿\tto¡r'

(ir) [n c.rrrrccti.. rvith tlrc pelli;rruuncc b¡'thc lvlarragu-titcttt (lorlt¡riitty rll'thc Sc¡'t'ict:s

llcrctlnt[et. tlrc i\'larllrgcttictlt Ct:ttr¡rittrl'autl cactr Pnrìcillal w'ill hirvc acccss to' lrll(l ilic Clotrtlritttv

ir.ill¡lrrlr,'ir.lcthcVlittlltgcl-ì]elìt(ìrltlt¡ritnl,lntlcaclrPrincipaltr'ith,ccrtainr.ltltrlt[rlcctlrrl.iclctt(iltl
ru'cr pr.tr¡irict'ry i'rìlr.liirti.n.t'rr:e cotupn'y, I--ocLrs, i'l(l thcir ar'l'iliittcs (eollccti'cly' lhc

..Afl,ilirrrcr,l Cì.rr-rpr.r.ics"), ¿urcl ol' thircl llarties rvho 
-[tlrvc. 

strllplictl srtch itil0l'tlìlìtiorl trt thc:

.\it-ili¿rrctl (.'orrrp'rrics u*<icl i,trligations ol' conlirlentiality (collcctivcly, ''cclrr[icle'rltí¡tl

l*l-.r.¡'irlir..'1. conl"itlcrrtilrl lnlilrrruirion rlocs rlot irìclrÌ(lc uny llr) iniot'tt"tlttictt'l thlrt is pultliclt'

klrr¡*,ll ('tlre r.tll¿rl irs ir ¡.csrrlt oi tlrc \larragurrrcrrt Conr¡r;rrr1"s or ittlY l't irlci¡rlrl's *'rtrrlgflrl ltctitlt.ts

.'r. irr..rutiilrs (rr.irs . r.csLr[[ .l . lrr.c¡.rch ,rl ,,-ny of tltcir' rùspcL'tivt i¡[":ligittiolls hcLcr-¡tltit:t )' ìitclLttiiltg

rvitlrorrt lirnitlLriott gc tct iLl inclttstt'v itlfcllrrr¿rtir¡rl ol' irìf't'rltttrtiorl whirh is gcitt:r ltlly llLrbliclY

rr'iiil,htc (ìr.i\ orllcr\,¡isc ir.r thc ptrìrlic clor¡r¡iri r.r'ithoLrt rrlci.rch t¡l'tltis Ar:l'cenictlt' (tr) infot't¡l;¡tio¡l

*,hiClt tlrc lvlit'ugcrrrcrlt (Ì)rltpilllv Ol-,r,-t.'P'itt'i¡'ul llirs l¿trrltrilV ltctItirctl l'ttlttt it s()Llrct ()thcr

tlrir¡r llrc.;\l'l'i liirrc;rì C6rrrpit¡ies, ici i,tt'c,rni¿rrittll rviliclt is t'cqLrirecl ltl hc tJiscìtrsct[ |ttrsttitttt t(ì li]l)

Irrir,, rcilirlirti.' (¡r.rLr lc <ll Ílny g()!cr'{ìnlerititl lror.ly clr lrtrll'rtrrity ()t c()llrt r'rrclr-'t', crr (iIJ illl'c¡r'ttt¡tlir'r¡l

i1)rlí[,le{ì(ì 7l()



rclcûsed for rliseltlsr¡r.r: rvith lirclrs' ¡rrior written conscnt {in the solc discretion of l-oeus)"

Conlirlcnti¡rt Inirx'nlarir¡rr th¡es irclut.le. rvithout lirnitution, thc Altiliated C0rttpanicx' traclc

secretst lirr*nci¿¡l rlírr¿r; br.rsiness ¿urrl rnânirgcmenr inforntution, incltrtling lrut not lilnitctl tcr

i¡rlcrnnl prircticcs and pr,:ccr.lr¡rcs; bust¡less :l¡"¡tl tnan¡igement dcvelopntent plans, including hut

¡ror linriicd tÕ profx)sc(l {}r ¿¡(:n¡u} ¡rlans regarcling acquisitions (inclrrclittg the identity of'lttty
;rcr¡uisiti6rr cç¡riucts). divestirrrrcs, lssel sales, ¿rncl mergersi iutd ilny inlon¡ation designltcd rts

co¡ifi<lerrrinl try thc ¡lolicies oI rlre AI'l'ili¿rted Conrpanies. The Managenlent Company and thc

llrinciptls unclersranil irncl irgree that Cìonficlenlial lnfornrntion is conlidcntia.l and subject lo this

Âgrcemcnt rvhcthcr providcrl clircctly to thc Manugemcnt Conrpnny or ¡ltty Principal ol' llot,

ruäcrher tþc Mrnagcrrrcnt C'ornpilny ()r any Principal is given ücccss to Çonfidential Inlbnnr¡titu

çr n6t. rvhether tirc inf'o¡nr¿rtion is in¿¡dr,eflenrly disclosecl tü the Munagement Company or 8ny

Prirrcipul ot. ¡tot, i¡rrtl rvhcthcr the infornration is rnnrked or designated us confidential or not.

{hri During th* rçrnl ol' rhis Agrccrncnt and thereaftcr, g¡lch of tltc lvlnttagertrcttt

Oorrrpapy tnd cnch of'rlìc Princi¡rals shull kcep nll Confidcntíal Informâtion strictly conficlentinl

¡rn¿ ihali ngt clise-losr: ilny Conl'idential Infonnution to ony tltird pnrty und shull not use âny

Conf iclcntial tnti¡rnr¿rrir¡n lìr¡'thc lrenel'it of anyouc othcr than the A[f iliated Companics.

(c) During thc tcrru cl'rhis r\grecnlent, neither the Manuget¡lent Cotllp¡lfly nor any
principal sh¿rll rcnrnvc 1n¡, Confìclcnti;rl lnfornt¿rtion f'rom the prenrises of the Compnny in eithcr

¡r.iginil çr copic<.! I'ornr, cxccpt ill the orclinirry çourse of condttcting busittess for thc Bttsiness'

(dl upilrr tcruriri¡tiotl $l"this Ag[ccnrcnt I'or any reason, the Munagctnont comp¿tlly

¡nct c.ac¡ Principil shull i¡lr¡lrerliltcly sunrnder [o the Conrpnny or dcstroy (in the sole discrction

erl' Fosus) ull Cônl'ide¡ri¡rl Irrfornr¡rtior ¿ulcl othcr propcrty of thc At"filistctl Corn¡lunies und slrall

tlcliycr lo t¡e custirclv çl'rçit¡rrçrve¡ l)ers()rr Foct¡s shall clcsignRtc or clcstroy (in lhe sole discrction

çl' Fr:cus), ¡ll *rígirrllr lnd co¡ticr of all Corrliclcntinl lnforrnr¡tion in thc possessian nf thc

Mtrnugenrr:nr Cplrrplny rlr iln). Prirrci¡ra1, wl¡clhcl' sont¡it¡cd olt electtotrie devices ut'cqtti¡'rttrcttt

nrun*ð by thc ÇtrrrrpaÅy ur devices or equiptncnt owned hy thc Manugement Cornpany or ulìy

Irr.inc,ip¡1, and Focr¡s sllull huve tlrc right to itts¡rcct itnd lenrove lì'o¡¡r such cJeviccs or cqtriplnent

irrt ¡' (lort I'identi¿rl I ¡l li.lr, ¡¡;¡l ¡ trlì

Scction 2.I L Wurk [)rur.lrre t. Âll (locumcnts. infonlliltion. brochurcs, nr¿¡nulls

i:orrcspondcncc. c(ll1'lpl.llcl lll(!g r:rnrs, electro¡lic tl¿rtab$scs, c-ntitil, voice nl¿¡il, tiles. ¡lotlcls,

rnenlorund¿¡" ttotc\, r"llltit. ltnul ¡'sc: s,(}r Ðlhcr writings (,1 lllaterifils ot'iitty typc prcpilred by or trseil

Iry the lvfunrgctncttl C'rtttt¡)itn)' (rr thc Principl l.r lrising out of lhe pcrti:rnr¿¡fice (:Ìf the Services

(crrllectively, thc "Work l)rc¡duct") sh¡ll be owned by the Cornpany as ¿rncl rvhctt prtrdt¡ced, und

ncither {he M*nlrgctttcrtt ('ttntpit ¡-t nnf any Princip¡rl shull bc entitlccl t0 tlse the Work Prodttct lbr
i.¡r'r! t)urpo:ic ¡lçt l¿litlcr.l t¡'¡ {llc [ìttsir¡esx. Slrt¡uld tltr: l\,llutrtgctttctrl Cottr¡ríIlly ol' any Principal

illcr)rpn r'¿rlc ¿il1!' tlrirtl-¡;r|ly intcllçr'rttt¡l proptl'ty into thc Work Product, thc tr'llnagerncnt

( ir I ¡1¡ ¡'¡¿111 !' ot srlr:ll 11r'inci¡ralr sltl¡ll ¡ln stl t:nlv with thc lr¡r¡lrcr'al ol' u¡ttJ itl itce'otrl¡tttcc rvith lhc

rct.¡rril'cnrcrtls ol' lltc tÌ\\'llq'l r.rl :liclt tltrltl-Jritt'ty inlellcÇtllill pfop*rty

Sr:eti¡.ln 2. I l,\illl:lrtltlnr:tlll(tl1.(:(LvqfiLll{
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i') -f¡c lv{itrrirgc¡rcnt Ctirrrpany antl tlle Princi¡tirls hcrelr¡' itckttorvlccl-u,c irntì recogtrtzc

thc triglilS,corrrpctitivc rirttrr.e ol-thc Busincss. In consirlcratìon trl'the Acc¡trisition ancl tlrc

.o,'pJnn,irir,,' tå be ¡ririd to the Managenrctlt compuny lrcrcunrlt:r'. ¡cither' (ltc i\4anitgcrticttl

C,.,'r¡:unt, ,.,(.rr.r.ìy prirrcipal shirll, within thc tcrritt,rr-v uncl l'ol thc ¡rr-'rìrlcl sct forltr itl plritgt'l¡rlt

L llib) j.,e l,,r+,. úircctly 1r indircctly, ow'n. nlirnugc, op!'ratc. corìtrtll or paltici¡)iltc i¡l thc

.*,ucrslri¡.1. rììir¡lagcrìrcrir. opelatic,n clr conrrrrl ol'. ur hirvc ittty intct'csL, l'irranciirl tl¡ tlthclwise. itl.

(rr.i-rcl ils it pirftncr,,u,,n*g*r, llrcnlbcr', ¡rrinci¡:ul. exectltivc^ ctlt¡lltlycc. ¿lgcnt' rcpl'esclltalivc.

r-t¡usirìtunt .r.lr: iu<1gp..r-rclcut Ãntl'irctol ol , or liccnsor l(). iìrìy businurs ctlgitgcd in lhc ¡rt"tlvision ol'

ilt'cst¡'c'l lrrlyisory or-irsse I tìlunagttììclil scrviccs r)t un\, olllct'setvicLìs tl¡i.t1 i.lrc culll[)ul.itil'e rtitll

i'tI portiou tll't¡c Busirrc.ss, c.\cçpl as cxptc.ssl-Y ctttttcrtt¡rlttlccl [r,v this r\gt't'ctrtc'trl.

{t)) 'l-lrc ct¡lculrnt irr ¡ritrlgraph 2. lJ(lr) irbor,c sltull u¡l¡rlv l() itlìY lctivity co¡ltlttctctl in

.r rIircctcrl ut cliertts or tirfgetc(l cliclll.s ilt tlrr: Llnitcrl Slir(L'\ ol'.,\lt:ct'icit titll'inr: tlte pct'i0d

crrr,rric¡tçilìg ()tì thç. tl;.rtc llcrJtrf and trrdirrg on lllc .sccurttl i¡¡trlivct'slt'\'ol thc tcl'nritlirtit)n tll'this

r\ gree ttte tt t ( thc'' lì.cst lictctl Pct'i trd" ¡.

(u) Notit,illrsralrtling anyllring in tìtis Scc¡ion l.tl to 1lìc ç()tltl'ill'\', tlle l't'incipirls tnat'

()\\,rl tìn tt¡ )c/¡ ol thc çutslanclirrg crlLritl'sccut'ities of ittil'enÌilY l¡slcd on lt nit(iotlul sttlck

crclritrrgc çr irctiycly tr'¡dctl in llrc ovcr-tlìc-cotrlllcr llllrkct'

(rl) Each Pr.iltcipiil nckrrowlerlgcs thnt lris obliq¿ttions itnd l'cstricti0tts trndcr tltis

.Scctìcl. l.ll arc in ¿r¿clitioll tc¡. lnrl nol. irì lictr of'. ttre obligatiorls uttcl t'cstt'icti(ltrs irttl.r0secl ttpori

Irìrrr ¡:rrrstrirnt lo thc Nrrn-Cornpc-titirtn Agreenlcnt (its rlel'il¡crl in tlte PUI'cltitsc A-Qt'cc'tticnt)-

Scctirtrt ?. l3 Non-S rcrliltr()tl íil1[ s

(rr) Duii rrg t¡c Rcsrricrcrt Pcriocl. ¡lcitltcr thc lr4lttugernettt C'otllpitllv rl()r lttt.r' Pr-inci¡r:rl

shirlì in arr;. l'rrnctio,ior cap:.rcity, rVhcthcr'{ìlI its, his c'r lìcr r.lr¡'n itcc(ltttl{ or thc ¡¡1:ç:trttnt tlf'¡rtlY

.ttrcr. pclsátl ()r entity (<llhcr th¿rn thr-r Cttnrpauy). directf y ol irrtlilcctly. solicit tllc s¿tlc ol, ltr¿ttkcl

()r.scll prtlclucts o¡.sc¡.r,iccs sinril¿rr t() those solcl or proViclctl lry tlrc Ctlttll:lrtrY to (x) ;tny Pcl's()l.t ()l'

ctìtir\, .i,ht, is ir custr)filcr rtr clierrt tll'the conrpurr5,itt ¿tny tinrc drrrinu litc lstrll of'tlris AgrectltcrtI

itlr,: 
I'Colrr¡1rny Clicrrls"), ur (¡') rur¡,pÈrsùn or erttity rvho is it cus[\)t]1tl'ot'clic'nl (ll'iln)'crl'llrc

otlrcr ¡\ll'i lìutcct Corrr¡rlnic.s ulrcl n,hosc t'l¿ulc or iclentity'bccontcs ktìou't't to tllc lvlattugr':tttclll

(.r:r'purry ,,,.,,,.,y prirte ipaI as ¿t rcsulr ol thc Scrr,iccs rir t'rl-thc lclutiortslti¡r of'tht' vlitnagctttcttt

1.,,,r.,i-,uni,6r.thc principitls n'i¡,h Foc:Lrs (thc "¡\f'filiuted C'orrt¡lirn,v Clic'rlts"). ¿\s trsecl in tllis
,Àg,..",,re,,t. "stllicit" nlùiìns tllc irliti¿tion, rrhcthcr dilcctl¡ trt'i¡i,"lil'cctlr', crl ¿tll)'c()lìtitct t)Ì'

t:trnlllurìicirtiolr ol'¿rtty kincl \\'llilts()cvft', lìr¡'tlre Ù\pÏÙs\ or intpiieit pttrPo5c trl'irrvitirrg'

creouragirrg. ot.rc(prr-sting l Clcrnrpany Clicnt (ìr Åf'l'ilii¡tcd Cr-tntpitny Clicrrt icollcciivc'ìy, it

"Clictlt") l():

(i) tçr¡st'cr ¿tsscts ro an\'[]cts()n ()t'cntit)'<ltltcr thrtll tltc Coltr¡riittr'rll'an1'o(ltct'

r\ l'f iIi¿rtctl CotrtPirn ¡';

(ii) çbtain irtr,csl¡te¡lt uclvisoly or silltitur reltltctl sct'viccs fì'ottr utry Pcrsoll ()t'

crrritl,¡tlrer thuu rhc Corrr¡'tunv (rt itny othc'r All'ilirtlctl Cotrr¡xrll\¡: ()r

(iii) ç.,l¡crf ise rliscrlntillr-rc, chlLn.ue, or tccltrcc srrclt Clictlt's cxisling blt-si¡icss

¡.cllrriçrrs¡ip rvith thc Conr¡lrny ol iìil)'uthcr'¡\t't'iliittcil ClorttJllrrt-\'.

lrf Ih,lt,{,r, li{q



f trc \1 unugclìlL.¡r C6¡rpllr¡,untl thc Principuls ackn<lu'lcclge lrtd s¡rccil'icilll5'rtrttl l.ttrtlicr rtgt'cc

rhirr thc tcir¡..solicit" us r.rsccl i¡l thi.s Agrcerììcrìt llso illclirdcs anv nlirilirtg, e-ttt;til tllcss¿tsc, ()r

,tlrcl. l.crh¿rl or.rvl.it(cll colrr¡lrunic¿rtion lhirt is scIf di¡'cctlv ol irtclilcctl¡, lo ()lìc ()t'tl.ì()¡'c C]ients

irririr¡irrg rhcrtr: (i) thirt rhe N4:rnugenrent Conrpany or any Prirrci¡;ul is no long,cr'¡:rot'itlinu

Scr.r,iccs rs t¡e Cç¡urpa¡1', (ii¡ tlrat thc i\,lanagcnìcnl Conrpi-rn)'ol lrr¡'Prirtcipal ¡rlatts to lìo lùrìgt'f

¡-rr'<lr.iclc Scrticcs tO thc Conrpun¡,, or (iii) llr¡u,to cLlntirc( the i\4ilnirgctllcnt Colìlpxlly ol irll)'
i'rinci¡rirl irr thc cr.,cnt'tlr¿rt thc Mirrrirgcrììcnt Cortrpany ol such P|irrcipal cc¿tscs to ¡lxiviclc
Scrviccs ttl thc Cortt¡riitlY.

(t-ì) DLrr.ing thc Restlictctl Peiiocl, nc¡tlìcr.lhc lVlurtltgcntcnl Coltìpitt1)' tjo¡'ittl)' Princilllt
sh¿rll, clircerll or irrclircctly. ti) iniliirtc corlrilcr rvith 0r dilcctl¡'or iutli|cctly solicit itttl ctnpltl¡'cc

ol thc (ìortr¡xrrrt,nr ¿u.)), rlthcr Af'l'iliatccl Cottt¡rilny ôt'ilny pcrson onpltr¡'cil bv thc Ctlttt¡lltny ol'

i.rt.t),otl.Ìct-Af'f iliutcil f]rlirl¡¿rtr),¿rt ¡.1¡\' tinre tJulirrg thc tcnll r.rl this At¡'cclllctrl u'ith tllc in(ctlt trl'

hir:irrg .suclr crn¡rlo-vcc" (ii) hirc or (ìtlìcr$'isc cngagc anv sltelt crlrplol'cc tir f'orruc¡.c-ltlltltltcc tvhtr

r..,.rs crrt¡rl,,5,ctl b¡. llrc Ctlrrr¡rirtr¡,or [r¡,an¡,trthcr Al-l'ililtctl Clontplttt¡'u'ithin tltc trvclïc-ttrrltllll

Jrcriocl irrrrrrcrliltcl5, ¡rrcccclirrg thc tc¡'¡lli¡rulio¡r ol' thi.s Agrccrìlünt. (iii¡ incìttcc rtr t]tircl'i'"'isc

cotrrisel. ¿ulvisc. ()l'r.ncoul'irgc'irrrl,sttclt ctt:¡rttl¡'.'c tci lcaçc Ihc cttt¡"rlot'tltL'l]1 ol'tlìc (.'()llll)i'lll\' (rl

lu¡r, ¡tltcr- ;\l'f iliirtccl ('orrrpurr¡.. or (ir ) inducc ln-t' sirpplic-r'. liccnsrlr. !ìccnsce'. httsilless |clrrlitl¡1,

l.L-l)r.csc11{.írti\.c ()r ¿rgcrìt rll'rlre Citlrrr¡tirrtl'to tcrrrìio¡ltc tlt'nloclilv its lcirrtitrltship rvith tlte'C0tttpltnl
()r ¿r!ly ¡rhcr Al'lilìntctl Compiuty, or in any r.viry ittterlcrc rt'ith tltc telittitlttslti¡.l hctlt'ccn thc

(-'9rrr¡-rirrry or srrclì ¡\l'l if iatetl Corrrpany allcl such olhr-r' p;lrt-v (irrclLrrlinc, rvithotrl iiltritit(it¡li.

rrurkiirg irrr¡'negirti\¡c or clisplrirging stutcrìlerìts leglrrtlittg tlte Cìotttpa'11r ()l'sLrch Ai-l-iIi:.ttctl

Ctirrr¡rrttr¡ ).

Scctirr¡r 2.14. tiquirahle Rclic{. Tlre Mirnagcnìcnt Com¡:arty lntl the Prirtcì¡rals t'ecogtrizc

(hl¡t tlrc r'ì¿lltts grantrcl lo thc Corlyrarty iurd l;trctts tltlclel'lhis Arll'ctrllclì1 ¿lrc spccìirl, tttric¡ttr: itntl

ol'crt¡'¡.ror<lin¿rrv clltr"rclcr, ¿rn(l thc Managcrì'ìcnt (l()ntpatt¡'attcl thc Prrncipltls:.rck¡rorvlctlgc tltltt

irl the cvc'nt of aitv htùitclì ()l'lhrùittùrlcc[ l¡rc¿tch oi';lliY i¡t'Scctitr¡rs ].10 tht'ilugl¡ J.13. tltt:

Cl¡l¡pirny lrnd Focus shirll bc crrlitled to inslitLttc atld Ìl11)sLìctttc ¡rt'tlcccclìttg.s irt itt:\ cottt-l ol'

c(ltìtl)c-lctìl .irr¡'isclictirilt, in accorcfiulcc $'ith scretio¡l 8.3, to cu.i0in tlrc \"lltrrirgcjlru'Dt clollrl)¿llly ol'

ttrc prirrci¡llrls ll'ollr.strctr tlrcuclr. Nollring conl:rinccl ircrcìll sltirll ¡rlccltttlc thc Cortt¡liuly L)r Fout¡s

iurcl lll ol' such t'ctllctlics sh¿rlì lrc ctt¡lrtt]atiyc.

Scction 1.15. PrltcntiuI Uncrlt'orccability. Although tltc \'llnlrgcrtre trt Cottt¡rrtr]r' ittltl lhc

pr-i nci¡r¡ls ctl¡siclcl,rhc rcstlictiorts cr)r'lt¿rinecl in Scctions l. ll anc! l.li t,,r hc l'cirsonrttrlc. il'it fillrrl

.¡rrrlicilrl clctcrtllitliltion is rrraclç b¡, ir court cll- cttrn¡:ctc'ut.juIisdiclion llì¿tt tlrc linlc trt tcrrilory or

lrn¡, çllrcr.r'cstl.ictictrr ct¡ntainecl in sLrclt Sectitlrr.r is iulr'euso¡lublc or'()lher\\'isc trticlll'r-rt'cuutrlc, strch

Sc.'tit.rlrs rvill not b,-'rc¡lclcrccl vtricl, bttl rvill [rc clccl¡lctl ;tt¡rr:¡rtlctl lts lÔ st¡ch rcstricticltl ¡rs sttclr

ç(lì.¡-i ¡lit.\' .iutliciltll¡, tlctcrnrírtc tir' indicatc lr¡ lrc rc¿tstlllrtrlc trr. il' sLrch c()l¡¡ l rloL's l.lrr[ \()

rlc(cr.nliili'rrl'iltiliC¿rtr:, lrr tlìc t.llitxin'ìunt tIlcnt lhirt an1'¡rct1 ittt:ttl \Litttttc'.tr itrtlicilrl (l{lci\i()ll tlì¿lI

ìnclic:rtc trr hr_r u r.casollirtrlc rcstt'ictitili rrntlc¡'tlrc circLrr-ilst¿illccs.

l(t(loil luùb:l i!l



,\Iì1'TCLTì 3
L-OMPIìNSATION

Sectio' 3,1. lvlrrnirgcn-rgnt. Fcti. As solc cotttpcllsiìtioll lilr tltc ¡rcrlbt'tltlrrtcc [r¡' tltc

vlurr:ruu¡ncr,r c,,,n¡r",..11ìlãîã*i*i. thc Conrpany sltlll pil)' to thc Mrrnlgenrcnt Cotrtpan¡' lìrt

rhc Stuh, pcrirrd and lìrr.cuuh culcndilr yeut'thcreaf-tcr it rìììn¿tgcrtìcn( t'cc 1(lte "N4itnrtgctllerrt ljcc.')

corrsisrirrg ol'the surìì Öi'(a) EBpC 1il.s rlcl'iuccl in the Purchase Agrcc:ntctlt) tbr such pf iocl irl

c.\ccss.irhc L,BpC'fhreshotd l'or suclr period, up to thc EBPC Turgut fì¡r such period; ilrrcl (lt)

-5l.5rzi ol' EBpC I'or. such pcriod ìrr cxcess ol' the EBPC Targct lÌrr sttch pcr-ìotl. "EBPCI

-f hLcslrt>¡1" lltca's S, i l-Í,85b l'gr thc Strrb Pcrirlcl iuld S I ,757,500 lor etrclt c¡.tlclldat Yc¿rr

rlrc'c*lrcr.;.rnd,'EBpC'l'arget" rììeans $2tìó.000 t'or the Str.rh Pcriorl anrl tì3,700.000 tor cuctt

cirlelrd¿rr.¡,c,r.t¡crcll'tcr. tl rhc Conlparry c()nsurììnì¿rler irriy acc¡ttisition 0l'¿tnotlìcl t¡Ltsiltcss,

u.hellrr:r'tt¡,rcqrrislti()n ol-¿rsscl.\, cc¡uit.r'intcrcs(,.ioinl vcnttrre. l)1tl'tllcl'ship' tttu't'gct'ot-olllcl'

Ir-;rrrsircrit,l..ttlcr thirlr i¡ t¡e crrtlirtlr¡.cotrse ol'busincss. Focrrs i¡ntl lltc lr'fltnugcrttcttt Cortr¡lrtttv

slrull in u()o(l I'uirh.¡oirrrly rcclcf inc rirc EBPC Thrcsl¡oltl and thc ËllP("l-at'gct l'or pttt'ptxc'r rrl

c,lc:Lrl¡rtiig r¡c Mart¡gcl¡ãnr Fcc c()tlsistcnt with thc nletlìo(l()lQgy sct fì)rtll in tlris Scction 3'l' ll'

lilJlrC lì¡r.thc StL¡tr lier.iorl or ari!,calendur yclr'{het'euf'tg'is lcss lhltti ttlc IiRPC'l"hrushtrltl fìrr'

suelr ¡>ci.i.r[. ¡lo \,llr¡lrpcnlcnt Fcc shull hc piricl ro thc'!llrrrlgcrnctìt C(]rììl)i.ul-\'lìiI tilc lìrllo$'irtg

.lrlcllrl,,|. r,cru.s irntil l:trctr¡ h¿rs ¡cutrvcrc'd tltc shortf'all lìrr c:rch of tltc ¡lt'ior pcriOtls

Sccri¡¡ j,f . A_clvlrnccs ol (lrcì*L!¡l]l¡tgglllç¡![-Eûq. Otr ol hcl'trrc tltt hc!irl¡ling oI citcll

eirlc.nilirr.r.c;rr. ttrç C6rnpirrry iurcl tlrc Iv{anrgcrt'tcrìt Corìt¡)¿ut¡'shirll lrQrcc (lr'l thc c:;tir¡lrrtr-:tl

:\,1¡r'uucl'..,t ljcc lir*rrci 5'clr tthr: "N.litu¡gctììcnt Fee Estintitte"). hlt.çctl on titc' Urrtlgct l'ir¡'strclt

_\,car..*lìrirthcStLr[¡pcri1¡d,thcMa¡irgc¡tentlìt:cE,stitì]¿rtcshlrll bcSl50.l5O. Il'lì(.)irsrcclììcllt cirrì

l-.c rc¿rchccl. tlrc [r4:rnngcurcnt Fcc Estinute will trc ille sarnc us tile Matti.tgctllcl'lt ["cc itcttritlly ¡ruicl

tìrr. Ilrc [;rst c¿rlcrrcl¿,,. ¡,i,r,. (or if lpplicable, thc Stub Pcliocl unnu¿rliz-ctl lirr thc cttltr¡rlcle -veitt ). l:ol'

rhc SrLrir pcr.igcl ..¡li cuch ¡,elr thcrelf'tel. thc Conrpurr¡' slrall ach';.rttcc 80% ot- thc itp¡rlic;rlrlc

ñ1.rrrrgr'.ìcrrt Fcc lisri¡latc to lhc Marritgcrncl]t Cornpi.tny in cc¡ual niortlhiy insl¡rlinlt'nts' ll'l'ot
..v c¡ir.r'tcr. (othcr. thi¡l the last c¡uarler of irny ycar), thc lctuul Mitttitgctttettt Fcc cit¡'tlcd bv tl¡c'

Mu,.',rig",.,-r",rt CJorn¡lirrrv lol such quurr.er is rlrorc tl'¡irn l5Ç{'nhovc or bc'ltt$'thc ì\'llrrril¡tclllenl fìcc

[]srir,irrc f pr s¡c¡ ,¡u,irtct, b¿rsccl trtr tlrc intct'irrr t'inunciul s[irtcnlcnts ol'thc Cìtrtul'rirnt' I'or sttch

!lurl,tcr'. tlrc Cçnrp:rn,v.shall ldjusI thc Mlnugctticnl Fcc Eslinr¿ttc ¿¡tld thc corrcs¡rrrntliug ttrrlttthlr

1ìut.rrrcnts lìrr thc rcrrririllcler ol'llìc Stutr Pcrirxl r¡¡'the yclr irt suclt ¿r tlìilrìtlct'tlt¿tt thc strtrl t:l'tllc

.rr,rrll[), I)'],nìcnrs irlrcrrcll,r¡1;ldc irnd (o bc ¡rratlc rvitliin thc StuLr l]ctitrtl or ]'cilr. trs il¡rpliciltrlc.

cr¡tr,ls i¡rjø-,,t'tlrc lrd.justc:cl lr4anugcrrrcnr lìcc fistirrratc. Within l-5 tlrr.r': al'lcl lllc etrlttpletitrtl '.rl'

thc lrrclit ol'thc t'intrricial st¡rtcnìcl'tts ol'tl¡c Cotn¡rany ttlf lhc Stttlr [)criotl or l'or rrrr¡'\'ear, llte

C'*t',rr¡,shal) truy rhc rcrrrairlclcl'ol'thc ¿rc(uül Mitttllgetttctlt Fl'c cartlcd [rv itlc N4uiugctttcttt

cìo,nili,ny lìrr..sLich pcrigcl. Il tlrc ¡raynrcn( ol'tlrc Mnnlgcrlrcrlt Fc'c llstìnlitte itl ¿tttY sttclt llct'ir-ttl

hlrs r.cstrltcil in a ¡xryr:tcrìr [o tltc Marraget]'tclìt Cr)nìlluu¡'irt s.\cgss ol'(ltc üctr'laI N4lü;rgetl¡ctlt licc

r:i'.lrctl lìrt .r,ch pct-ior[. tlrc Mlrn..rgcn.ìúnt Conrlnn¡, .slrirll r'ctttrll sttçll ovcl'p¡t]'lìlcll( l() tllc
(ì0rrt¡_.trrrY rr.itlli¡l 3{) cl¿rVs ¿rl'¡cr tlic' c<ltu¡lle.ti<lrt rll'sttch atlclit.

Scutltr' J.-ì. Nf, e!_l_.:t_('onrpcnsirtiilll . Thc N4¿lrriLgctucrll Iìce slritìl crrtlstittltc thl- lìlll

rrrril corr¡rlctc c,rrrlrnñ¡*-tirt ilo-vrn,,gc¡rìcrìt corrrpirrr¡' hrl tlre Jre'rlttrtttltttcc t>l' cltttics.

sc¡.r.ic.cs. cll()l.rs ,,nil ,r.tir irics irr ct¡nncictiou $'itll thc Scrr iccs. \'ltclhcl ()l llot cntllììcfatc(l in

,\rticlc l.
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Sectit,rr 3.-1. ljxpcnses. '['hc Corrrpürr5' slrall rcinllrut.sc- tlrc illutta*uctììùnt L'()lllpitttl' lrtt'

irll rc¡so.lrl.,ì. l.,uri,.,".ii^lr.',tos illculrccl try'it in tlrc pcrtì:rltrittrcc tll'tlte Scn'ices urtd slrrrll

r.erinrbrrrsc thc l)r'inciprrls l'rlr i¡ll rcilsonubtc [rusiness cxpcnscs inctil'rcrl [r.y thcril itt c<lntlt:ctit¡ll

r!itll thc ¡rcrlìrr.rrrirncr-i Ql'thci| rlrrlics ils ol'ficcr.s tll'thc Conrpunl', ilt ¡cçtlt'rlutrcc q'ith thc'cxJrcrtsc

r.cirnhLrr.s,-.rncut policics cstlrtrlislrcd b¡.FOcrrs llonr ti¡rrc trr fi¡ìc. 'l'hc !lilnltgclììclìt (ìotttltltrtt'

sh¿rll nc¡t bc crrlitlccl to pitynlcnt t'oI rlrl rcilÌbiu'sclrrcnl ()l'ittty {Jttrel cr)sts ol'cxl)c11sc\ ittcLlt'rctl itl

r¡c ¡rcr.lilr.rr*rlrce 9l'lllc S(]r.viccs. 'l'he Conrparry slrirll bc lcspr:nsiblc lìlI thc tlitect ¡;itytttetlt ttl'rrll

trt'its c.sts rrncl c.rpcnscs. rcgirlrllcss rll'whcthcr such cc)st:i llc incurrcrl b¡'tlrc Colttpirn¡'dircctly

oL thc Illtn:.tguttrctlt Colìlpì'ìll)' t¡n bchalf tlI tltc Ctltttp;'rll1"

Scctitrt i.5. Fitlrlcr's Fcc

(ul lf':.rrrl,Prirrcipul t.luIing thc ¡cilìl ol'this Agrccnrcttl, introduccs [;ocl.ts to illlY
r.cgisrcr.ccl inr.c,,rrrrcllr utlviscl'(u "Tirlger"), urrrl u'ithin trvertty-lÌrttt'(24.¡ nltrntlts ol'streh

ir¡ilocluctiou. I-'ocr-rs or;.rlt:.rl'l'ili¿rtc t¡l Ftrcrrs r:tlrcl thln tltc (irrrr¡rany signs a bintJitt-u ilsrcclìì(j lìt t()

Irct¡trir.r: srrc¡'largcl iut(l thcrc¿rf'tc'r collsLlnrìl¿ttcs lhc tl'ttttsitctit>t't. f;trcits sliitll ¡ray t() tlìç
N4rrn.gcrrrcrrr Cor¡pir¡v u t'incler's lee ecltral t¡ 4t/c ol'thc .AccFrirctl lirrt'ttitlgs (¿rs tlcf irlcd ill tìlc
,,g,-.",ì.,*,.,,* r.clareti rti srrch acc¡uisilion. brtl uotlsistcnt $'ith the clcl'irtitioll ol srtch tct'tll lìrr

¡rì,rp,rr", .l'the Acqtrisition) ol'srrch 't argct li¡r'll¡e filst ¡'cirl lollo*'ing suuh uctltrisiliort' ¡laylrlrlc

¿ts lbllous: 2t.,( on rhc l'i r.st rrnriivtr'.sirry t¡l'lhc irctlt-tisitirttr itttrl lrlc orì t'¿tcl) rìf fllL- s(:concl ¿rnrl thiKl

¿tnr)ir,el.sirrics ol'rlrc lrcr¡rrisition. H¿rch instullrìlcnt ol'srrch lilrdcr's l'cc shirll bc. lrt thc optitìlì ()l'

l--rrc's, prrrirlrtc (i) irl c¡islr. (ii¡ rltlrrrrglr thc issr¡¿rncc ol rcsllictccl conlntotr unitç ol'Ft¡ct-ts trl'{iiil
;-urr' ct'rtlltliltlttiOll tll' tltc lirr'cgtrìrtg

(b) iu uttrr¡ccti¡n vvitlr thc rlclcnlitrirtirllr trt'ittty tlbligltitrrt l-() pa)' lrtlv t'irtclcl".s l'cc

rr¡trlct' lluragr'rt¡tlt (¿t) i¡lrtrvc. thc ltlllnr'r'itrg shull ltppl\':

(i) I:ocus shall nrrr bs otrligiltcct to pr¡'urt¡'finclcl"s !cc rvith I'cs[)cut t(]:tnv

ircquisitiorr çl trry "f'argrt il'Focus ciìl'ì rcäson¿rtrlY clocrullr:t)[ thill it h¿rtl crlgltgccl ilt

discussiö¡s ç,it¡ suclr'firrgct pl'ior to tlic introduction [r1'tlrc Principals. tttiless fìttctts

s¡tccit'icalfy r.cqlrùsts the Prilrci¡:irls (tr ¡rssist f--ocus in such cliscttssions ittrcl Focrts rrrltl thc

pr.ì ricipals,,g,'.* th¿rt thu Prirrcipals shall get collìpcn:'¿llctl lill'strclr itssist'.t¡tcc irl

¿rccutduncc lvitlt tltis Scctitln .ì.5'

(ii) Frrcrrs shirll nt,i he obligatetl ro pir¡'ltny'firttlur's tcc rvith l'0s[)c'cl t(] ¡lì\'

ircc¡trisitiritr ul' ¿ttt\' "lltlgu't [lv tltc Cottt¡rittt¡"

tiii¡ lf';rn¡,i¡t¡¡r-lucf ion ol'itrr\/ T'rrdct ir tuittis hy tlrc ['r'iltci¡r;.tls ittttl ltny tlthcr

l)cr.\()rì ()r. l)ùt.\()tìs r.,l.,,n r,r" r--lttitlccl lr¡ ir l'inclcr''s f'lc trporr tcrlils sitttilitl ltr lllosc sct fìltth

i, this Sccti¡¡ l.i. thc lggr.ùg¿ltc l'i¡rclcr's f'cc ¡llr¡,'lrblc bY Ft¡ctrs sltnil trtlt cxcùurl llìc

higlrcr.c¡1,{ir) lllc ¿rr.lleunl r-lctcr'¡llinecl ilt ilccot'.llr¡lcc rvith ¡rutltgrit¡rh (l¡)llho\c-' ot'(h) lllc

;'ìtoì.'lt Focrrs is tlhlìglttccl t() l)x! strcll rrthcL pels()n or l)crs()rì5. iulrl thc ¡tgglcg,ltc lltltlcr':

tcc sh.tll l:,c slr¿rrccl by thc lvl irrrirgcrlrr'rrt CrrrrrJruny, on thc ()nd hitn(l^ alrtl sttult (llhcr l)cl'st)n

or llLÌl s()¡s. (ltì tllc tltlrr-:l llultcl. Qtl u pl'()l)(ll'titlll¡tc [rltsis,

{lrrr)t)l(,'lfr:71 I I



ÀR1'ICLE 4
INDTIivfNI'fY

Scction 4. l. Indc-rrln!t)'.

(¡r) T'hc Cttrnparry anrl lrocus shltll,.iointl¡; and scvclnlly, inclcritrrify. dcfcnci ¡rnrl holc[

Ir¿r¡lllcss tlrc Mluagcluetrt Conr¡:any ancl the Principats fì'orl¡ attd aguinst auy antl all cluiltts,

liahilitics, los.scs, <iantagc.s and reitsonable alld doctttllentetl expenscs incrtrrcd [ty ihc

i\,llnugenrcnl Cornpanl,or thc Principnls thal arc rcl¿rtcd to or il¡'i.cc t'll-ti tll'any nì¿ltcri¿ll bl'clch rll'

rhis Àgrccnrcnt by Fctc¡.rs or the Compartl,ol thÈ ¡rerfortrtattce ol'tlre Scrviccs. Ncithcl'thc
C¡nr¡riirry ¡tlr Ft¡uLrs, lìorvcr,ül-, sll,¿rll be res¡rtlrrsitrlc fttl arty actirttls ot'ul¿ti¡lrs PtlrsLtillll ttt tlte
pr.cccicling.\elltctlcc to thc cxtent the sltne havc rcsltltccl frolll thc bacl frrìth, gross ncgl igcncc' or
q.illl'r¡l ¡li.sc<tnducr olthc Marragerueni Cornp;.my ()r ¿rny Princi¡ral rtr l'l't-llll atly Il'l¿ltrlriill b|caclt ol'

rlris Asrcc¡tenr by thc Mirn;rgcttrcnt Cont¡rilny or ¡ny Prirrci¡ral.

(tr) Thc ìVlirnirgenrcrlr Cor'ìlplrti, and tlrc Pr'ìrrcipals sh;t{i..jointly irncl sevcrirlly.

inclc,nlnil'y, tlcl'cncl uncl holcl hnlrnles.s tlre Corn¡lnuy ilnd For;rrs l'rorn ittrcl itgainst arty arrcl all

clair¡s, ti¿rbilirics, lr)sses, cluruilges ¿rncl l'cirsolt¿rhle ¿¡ncl dt:cttltlented exptnses incurt'cd try the

Cìçpt¡rany 6r Focus tìrat ¿rle rcluted tct or ¿rrisc oul of itny nratet'ial hrrcitch of'this Agt'ccnrcnt by thc

Ir'lrrnirgerircnt Co¡rplriy or rr'ry Princi¡:rl ol that resrrlte<J fi'urn tlte bacl f¿rith. gross negliger)ce, or

u,illlìrl lnisconcluct ol'the Manrrgerncrrt Cornparry ol'arìy Plincipirl. Ncither tltc Manilgcnrcttt

Culrr¡r'¡y ¡or tlìc Pr-incipuls, ltowcver. slrtrli bc lespcxrsiblc lbl any ¿tcticlns clr claitlts pl'lìstlallt to

tf,c. pì.cceclirlg scntence to the extcnt thc s¿rrrrc lrirve rc:;ttltccl lj-c¡llr tlle [racl l'aitlt, grtrss ncgligcncc,

u, uuillf'ul rÙiscOnduct rtl lj<tct¡s or thc C()n]puny r'¡r'Íì'orn iu.ty nliìtctial brcilclt tlt'tltis Agreetttent

b¡'Foc:r't's ot'tlie c.trr¡rany 

AR.'ICI-E 5
'I'IìIìN4INA'I'ION

Scction 5..l. 'l'cr.iilirralioll. This Agrccrrrcrr( nrly lrc tcr¡Îirr¡rtccl ¡rriot'to lhccxpit'a¡ion ()l'

tllc [ct.tìì sct l-çrth in Scctirx 1.3 orrl¡,as 1:r'ovitlccl ilr this Alticlc 5. Any teltttitt¿rtiorl tll'this
Agtctrnrcut prìl.sLl¿r¡t( ttl this Articlc 5 shall bc cl'lcctivc rr¡:nrt thc datc specil'ictl in it rvrilten ntlticc

lì'orn thu tct'trlittirtirtg prll'{\' to thc othcr parlics.

Scct ion 5.2,

Agrccnrcnt ttpott (

'I'cr rnittaiiorl tìrl L'aLrsc Focus sllall ltave tlrc right to tcl'l'llilltltc tìlis
a) *'illtirl ttriscortdtrct bY tlrc lvfirntrgelt'ìent Colttpatty ()I Ítlly Prittcìpirl tlut

l'r:sults or is rc¿tsnllal:ly likcly to l'cstrlt in a M atcri¿rl Adverse El'lìct ancl thitt is ¡rot ct"tt'ed u'itltilt

3(ì clays ¿tl'ter rvritterl trotice thcleol'. (Lr) it co nviction (itl'tel cxlt¿Llstion ol all appcirls) of thc

Mrnirgcrlcrlr (ìonrp¡ttìy cll'l l'clotty or frirLtcl; {c ) r conviction (af'tct'cxliattsticltl ol rtll l¡rpcttl'ç) ol'

irny Prirtui¡r¿tl ol' a lclorry or lì'¿rtrri. ttnlcss tltat Plincipal is ntl lortgct'serl'ing itt atty capacity in

c()r'urcc{ion. vvitlt tl"tc lStrsìttcs.s; (d) a brc:irch til' tlris Aglccrttcttl by' tttc i\'lanitgi:nlcnl C()llìpi.\nlr ol'

lun¡' Prittcipitl thitt re slrlts o¡' is l'castttl¿tll ly lìkely to result ill :.1 t\l¿rtcl'i¿rl Adve l'sc Ël'lcct alrcl (h¿tt is

t'ro{ cttt'cr:l rvithin 30 tlirys iil'tcr rvl'itlctl llolicc thc rcol-, r.rt' (c) lìriltu'c ol thc Ir4¿tlt¿lgetllellt CotllpittlY

to eottrpl¡' u'itil regtrlitt()ry ùl tllltet' Stovcrtl rìrcnt¿rl ct'rtlrpliitttcc ¡rtoccrlttrcs lrplllicirllle to thc

Corrrpirrry, inclrrcling l¡ttt n()l lillritccl trl thc Advisc^l's Act ancì thc rtt lcs ¿tt¡cl rcgtr latiotts

¡rrorltrrIgittccl tlrcrt'ctrnclcr'. that is rtot ctrtc:cl rvithi n -i0 rl;.¡vs itliel'u't'ittctl trotìce t[¡creol-. "N4¿tteri¿'ll
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Actye¡sc El'l'ect'' sh¿rll lllcan any rtrateriirl ¿rclversc clriinqc in, or nr¿tl-c¡'ial adverse cl'f'ccl on, tlrc

hl¡sitlc-ss, l'inanci¿rl co¡rtliticln, or opelltions o1'the Cottrpany or Foctts, as llrc case ttìiiy he. 'l'he

i\4rrragc¡rent Cor¡ptrr5,shlrll þtve tlrc right to ternìin¿r(c tltis Agrccnlent tlp(rrl the txrnkt'Lr1llcv,

insc;lrreucy or ilis.solutio¡r ol Iìocrr.r ol'Lrpon a nr¿terìal bteach ol tlris Agrccmcllt by Foctrs tlrat

rcsrrlts qr-coulcl r.casonlbly be cxpectecl tcl rcsult in a Material Adverse Elt'cct arirl tllitt is ¡tot

cur.c.il rvit¡in 30 ciays i'tftct'writtcn noticc thereol'. If'any [rrelLch or l¿tilril'c is n0t |casonably

ca¡:¡5le of'bci¡g crrrecJ u,irtrin such 3O-clay periocl. I--ocus or thc Manitgcrr]crtt C-ottrpittty ancl llre
principrls, ¿tä rlìe cil.\e nìily hc, sh¿rll be deenlecl to [tave ct¡red stlcll blcitch ol'lailtrl'c if'thcy
r:orìlrìlcr.rr:c ir¡lcl usc ircsr cff'orts to corrrpìetc thc curc within sttclr pclitlcl atld {hetcal'tcr cliligcrltly

uurc sr¡clr [rrcuch ot'l'ailttlc.

Sectio¡r 5.3. TcrrlinÀtipl lìrr n-on-ParticipaliSlll. Il arry Prirrci¡ral ce¿lsei to bc illvt¡lvccl

crl ¿r l'ull-tilnc Lrlr.sis irl the lnirn¿rgemcnt ol thc Conrpany or cc¿lscs to <levctte sttbsla¡ltially ull ltis
rr,t;r.kirig ti¡te to tlrc perf'urrn¿rrrcc ol'thc Sel'vices Lrecarrsc of cieath ttr incaplciry or [ctilelllelit or

tv,ithrlrii,.val lbr urry reilsorl (a "Non-Participation"), tlre lìlilnelgL'lììcllt and owllcrslri¡: of'llrc
Marragcrrrcrrt Corn¡xny shall trc transitionccl to nnother psrsoll ul ilersolls irr accorclirlrcs rl'ilh tlte
'frilnsition pìil1r. ln thc- evedt that, arlilcr uny Non-Participation, al'{'i|rllalivc slcps fo\vlll'ds thc

iut¡rlcrtrc¡tltie¡ ol ttle Transitirin Plun irrt: nrìt taken withirr 30 cìiry.s, FocLrs shall have tlrc right to

lcnìli lralc t his Agrcetrtcnt.

Section 5,4 The M nlgunlenf Cc¡nl Princìrrals' Dutiûli unoll

TC¡Uf¡:!-U1¡q. Uport tùrllìitì¿tticìrl of rhis Agrccttrcnl. {he MitttitgenìL'nt Ctr¡npittty attcl cltch

Pi'irtci¡ltl slrall, il'ithin l0 clays tlrcrerftcr. clelivcl' to lhc Conr¡latt¡' tlt' llrakr: availlrblc to IhL"

Corïpatty t'or copying cotl¡rlctc cop ics ot' all rccotcls ancl rcporis nl¿tinlirinccl h¡' the ìVlitnitgctncnt

Courpany ol sltch Plincipal. us appiicirb le , irt conttccrtiotl u'ith tlte ¡rroi'isiotl of'tllc Scrvíccs. 'f 'hc

Priuci¡ltls sltitll al.so bc avuilahlc for rr pc riod clf not Iìlotc tlritrr 180 tla¡''s klllorving let'ttrillatìtltt

l'ul tc¿u;ot'titble br-rsirress ctlttsttlt¿tticllls iv ith tllc Contplty coticelrritlg thc opcratiotl ol thc

B L¡s i rrcss. plovicled tltc Ctltttpitrty shall rcirrttrursc tlrc Prirtcipiris í'ot' ittlv t"cirsorrttillc ¡ttl<i

rloc u l rtc n t ccl cltr t -tl l'-poc kct c.x pcnscs i nctttre tl in connection rv ¡th st-tch cclttsultirtiotls

Scction 5,-i. lllrc..Çr]¡rrplrlv's Drl,tics Lipon Ter¡trination. Prorttptly {ì-rlluwirtg thc

rfclivcry lrl'the rccortts,,ncl i*purrr clescrihecl in Scction 5,4, thc Cotr,¡rirtty shllI corlpcnsilte t['ìc

Mi,,-,,rgc,'ctìt (:on.rpirny fol.irll t'ces ctrnccl hclcr.rrrricl through lhe dirte 0l'tcrluitlitti0n. c¿tlcttltttccl

irr irccirrtta¡ce witli Sccrion 3.1 r:n a prorirtecl b¿¡sis fbl thc actu¡rl tinrc pcriocl elapsed clLrrirtg the

yc.r o¡tcl.nrinl(itl¡. s¡lrjcct to any cl¿rints llre Cottrpauy m¿ty havc arísing out of any clcf iltrlt lty

tirc Ir4lr¡¡gcrlcnt Clornplny or irny Principal in perlolll-tiìl1Lrù ltereltltclet.

Scctirrn 5.(r ì'r rh
'T'lre iVl uuagerìlent Ctlrltpany

rv's ¡i¡lcl tltr":

¡rii), tel-lnini.rtc [lris ¡\Srceltrcnt trporì a lrt'eaclì tll'this AÈreclirctil [ry Foctrs or t

lcsrrlts ùr'is rc¿tsonaì:rly tìkcty Lo l'esiult in u llrateri¿tl itdvet'se ci'lcct on thc b

c.,tlilio¡ çr (rllcl.irtir.rni qf'thc Mirnugentent CotìtPatì-Y ¡tlld tll¿tt is llol cLl|cd \çi

rr, ri t lr)r ncl( ice thr":t-cot'

lrc Conrplttry thilt
rrsincss. financial
thin 30 clavs ¿rf'tcr

ll)rÍ¡¡llgrrr:.rj l.ì
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RIiPIlIilSEn''I'¿\l'lOn\S ANII lVARR¡lN'I'tES OIr T'lIIi t'Ii\N.lGI'lNlItN'l' (lOl\f P:\NY

'l'[c lvlrrnasctììcnt Corn¡lrn¡,tnd the Plincipul.s ltct'cb_r'rcl)r'csclì( ¿rncl rv¿tn';tnl, jorirtlt'antl
scr',-'r'itll-\', {rr lì(rct¡s ¿¡lltl lhc Cotltpltnt'. ¿ts f'olltlrvs:

Scctiçr¡l (¡. l. Orqirniz¡rtiort. 'l'hc lvlitrtitgcttrcnt (ìcitrrpany is l linlitcd lititrilitv corttl)i.rtìy

rx'slnizcrl. r,aliilly cxisting, and in good sti.rttclirtg t"tndcr thc lurvs ol ('onnccticttt lnil hlrs lrll
rcc¡Lr isitc l)()\\ict'ullcl autltolity lo cnn'y on its lutsirlcss us ttorv colr<Jttctcd ¿trlcl ¿ts l)t()p()sL-cl lcl lrt-

condt-tcl.ud.

Sr:c{iç¡ (r.2. ¡lttbo¡ZLti.op;_Valitlil¡,_t¡.f' Agrçc¡r¡c111. Thc Ì\4irrtagcnlelll Contputty ltas

rlru r'cc¡rrisitc p()!t'cr ¿ulil rrrrlhrrril\, lo cxecllc iul(l clclivel'tltis Âgt'e't'lttctrt ltlltl lo ¡tcrlorttt lltc
5e¡r.iccs c()tltr]lìlf)littùtl lic[cin. 'l'1r,.' c.rccuti()n, clcliVcl'¡' lrntl ptrf'r)ltì)iltìce by thc ^\4altitgctttctrt
C'rrlrrpl¡!'rrl'this r\grccrrrcnI l¡uvc hccrt clul¡,'atrtltorizcd. Nt'¡ olhcl p¡'occctlinu'. (!n thc ¡rart ol'lltc
Mun:.rgcrrrcrrÌ Oorrtpernl/ iìrc nccc.\s¿rry lo autlrrlrizc lltc cxcctrtic.rrt, clclivcry atrtl ¡tct'lilrttruncc tll'
tltis Aglccrrìcnt hy tlrc Mlrrtrgcttìcnt Conrp¿r))¡ ¿tr1d thc ¡rcrlorrrt¿tncc ol thc scrvicc:; cttntcrLrplltted

Irc¡cìrt. 'l'lris Aglccurcnt hus hccn tluly,exectttcd and clelivcrccl bf iltc Mitnltgcttlc¡tl Ctrtlrplrttv it¡ltl

thc Pritrci¡ritls itnil- irssttttlitrg cltrc ¿ttt(lrorizi'tliQll' cxecut¡(ìl'l ¿rnc clclivcr)'ol'tlìis Agl'ccrtlcllt lrt'
Ijocus iulrì the (Jonrllirn\,. is I valicl lntl binding olrligation of thc ñ1rrn:.rgctllcnt Cortt¡xrnv attd lhe

frrirtci¡rirls, cnl'o{'ccirhlc ugnirr.st cuclt ol-tlrcnl ilt itccorciitt'tcc rvith its tct't'tìs.

Scctiorr (r.3 Nr> Vio lirl i<ltrs. Thc cxÈcrrti()Ì1" deliverv lt)tl pct-lìlrtttitrtcc ol tìrìs

i\glccnrurt b¡'the iVlirrra,rrulcnt Cr)rììpí.ur) rn<l thc Principuls rvill not (i) r'iolirtc'.ruy pr-ovisir.rtt ol'

tlrc ci¡gir¡izutir:nll cloculncnls ol'thc M¿rrti.rrìcrttcnt Cotnp¿ttty, iii,¡ conllicl rvillt or violtrtc un¡'

¡-l¡ttvisi¡¡ tlÍ'irny ¿rst'cctlìctìt ol'corltritct upplicirblc tcl thc lvluniÌgenlctll Cìottrpatty ol ittlY f)r'irrei¡al.

rrr' {iii) crulllict n,ith c:r' r,iolatc ¿uly l¿trvs ap¡rlicablc to thc Matttgcntctrt (ìortr¡tittr\' ()¡' i.tlìy
[)r'iucipul.

Sc-ction ó.¿[. No [-iirbilities 'l"hc Mutitge tttcltt CotlJrtny has rto lirrbilitìcs ()t'

rlbligutiorts. *'hcthe¡'lrrisìrrg trlrclc¡'corìtract oì'()tlìct'\\,ilic. thlt(' u'oulrl itttcrlcrc r,'illt ot rcstt'ict thc

\1;"rnirse nle ltt (ì()rììpirn)"s irhilitv lu ¡rcrlortn thc Scl'r'icc's tlrltlc't'tlris t\slL'L'lllcnt.

AI{Ï'ICLE 7

RIiPT{IiSTiN'I"\'T'f ONS ,\ND WARII.I\N'TTËS OTI I''OCUS ¿\NIJ'I'TIIi COT'IP'\I{Y

Fgctrs ¿urcl rllc Corn¡tarry hclcby rcpl'csctìt an(l \\at't'¿u1t, jrlilrtl¡'ltlrd scvctr.tlly, to tlre
l\4 rrrtit gctt rcrìl C()rnl)¡lt ¡ )' llld tltc Princ i ¡ruls, as firl lolvs:

Sccliorr 7.'l . Ol'girnizntior!. FclcLrs is lr linlitccl liirbìlirl' c()nlp¿rnv trts¿llliz-cr-1, r;tlitll-v

cxistirrg, ¿¡tlt i¡ gr¡¡rl stirncling rrnrlcr lhe l¿ru's ol'l)elurvittt', a¡1cl ltits irll rcc¡irisilc'¡ltltr'rll ltt'ttl

itttthrlr.it¡ t(r ciu'r),on its br.¡siness ils no\\'c(Ìtl([ttctc(l lrtttl its ploposucl ltr llc con<ltlctc(l. 1'hc

('¡rirpri¡¡'is;"r linritcd li¿rbilit_r,corrr¡larr5'clul¡'rrrgunizr:cl. r'rrliclll'ç:xisting. ¿trlr-l irr gotrtl st:rnclirt¡l

trntl.'i tllc litr's tll'l)clitrçitr'c' lttt[ hrts irll rcc¡tti'-;itc p()\\'cl'arltt itLltllotilv t() cilil v titl its hLtsittcss ils

it is noit' lrcitig ctltrtltrclctJ,

lrf'{f ,f 9r)ô:'/; lJ



.Sc.cri9¡ 7.2. ¡\r1¡lror_iz¿rtior¡ Valiclitv <)!- â.gr.egncnt. Each of' Foct¡.s rnd lhc (ìornpanl'

ltirs rlrc r.cqtrisitc powct alr<[ ¿ruth<lrity to exccutc irncl clcliver this Agrccntettt, 'l'hc cxcçtltitln.

tlclircr'y ilrrcl llcrii,r'ntancc h\i Fr)cU.\ tnd the (JorÌpirrty ol' this ;\gt'ccmcnt have l-¡eerl dtt lv

¡ruthtrl.izccì. Nr¡ otlrcr'¡:tocccclings on lhc plrt oF Foctts ot tlt¿ Cotttpart¡'itrc llrjccss¿ll'y t()

lurrtllolizu thc cxccution. dclivcr'5'anel ¡ttlbrtttattcc tll'this Agtcctttcttt hy Foctts itnrl lhc

C't,¡lll-¡irrr),. 'l'his Agrc.crncrrl has hccn tlirly excctlted a¡td dclit'cl'ct-l b¡'cilch r)l^ Ft'ctts untl tllc
('o¡tpir¡y lrrìrl, lssLl¡r)ing r"lue aullìot'iz-irtiolt, cxcct¡tion ¿tlrtl dtllivet¡'r.tl'this Agrectrtcttt b1' thc

lr,farrlgcrrrcnl Corl¡rrny arrrl thc Prirtcipuls- is a vllid arrd bintÌing olrli{i.ttitrll t:l'Foctls artd tlte

Corrrllr.rrry, clrli>rccalllc agirirrst citch of thcnl ill acctttd¿tnuc ç'ith its lcl'tlls.

Scct itrn 7.J. No Violal.rj.rn.s. 'fhc cxccution. clclivr:r'¡' ittltl ¡rct'ltlrttlaticc trl tlris

Agrc-cirrcrrt trv c¿ri:h rll'Foeus ancl tlre Conr¡;any u'ill not (i) violirtc any'provisiotl ol'ttrc cel'tif icittc

ol lìrrr¡lrrrioll or'thc Iillitcrl liabilit¡r con'ìp;lt]y aglcelìlenl ol'Foctts or lltc CottrpituY. ils irPplielhle.
çr'(ii)ce¡rl'lict rvith or violtrtc an¡'llrr',s ap¡rlicahlc to F(lctts ortltc Cotttpitllv, il\ irpplieilhic.

¡\RTICLE tl
ñf IS(lELl.,\Nlì( )l.JS PIIOV ISIO NS

Sccti6ll 8.1. Covclllitrg l.aw. This Agreerncrtt sh¿rll bc gclvcrrrccl try lrrd ct'¡ustrttcci itl

Lr.'c9r"tl;rncc ir,i(h tllc llrvs ol'thc Stutc ol'Ncrv York. w'ilhout t'cgittd to i.tll)'conl'licts c¡l'lavv

¡rrovisiorrs thitt woulcl rcqttit'tr tlrc ir¡r¡;licirtiotr ol'iltìy othtrl' l¿t$r.

Scction8.1.,'\rhitr-ulio¡t

(ir) O{lrcr th¿rn lt proccc(ling st-'cking un in.iuttctir)r'}. tcn.ìlx)t'¡try rcstritìning ot'tlcr. tlt'

stlrc¡ cc¡uitabl,r t'clicl'. rvlriclr sh¿rll hc g()vcrncd Ì)ulsuanl to Scctitt¡r li.3 hr:rcin. ilny clitiltr. tlr.s¡rttte

()t'contfcrvcrsy arisirrg ot-¡t ()l'o| rcllting ttr thc' inlcrprctation, irpplìcirti()n cll ctilì:rcc¡llent ot tltis
.,\gtccnìcnt. trnr, tlocurìlctìt ()r irrstr-unlcnt clclir clcd l)ttrstlat)t f o tlt ill colìnccti()¡l 'uvith this

Agrccrrrcnt. ()t ¿rny hl'cach ()l'this Agtcelìrc11l or iltl)'st¡clt clÖcttrtìtlll ()r instt'tt t¡tent shall [ru'scttlctl

lrl,irltritratiori to hc lrclc.l in Ncu,York. Ncrv Yo¡'k i¡t:tccirt'datl{jc \vitl} lhc cottrtltctr;i¿rl lrhitrrt{.iort

rr-rles tllcll ¡n cl'l'cct trl'tlrc Ârlcric¿ut ¡\rbitr'utitl¡l ,A,ssr¡r:iatioli tlt lts stlcct'ssor t"r\A¡\"). A pltt:1.\'

rvislrirrg to sLrblrit a tlis¡tLrtc tu arlritl'¿riion shall give rt't'ittcn ¡rtlticc tr) stlcll cl'l'cct tu tltc trtllct'

l)¿¡.tics l.rcrcto irnri to ¡\.4¡\. 'fhe 
¡rirrties slrlllh¿rvc l-i clirys ft'onl ¿t p¿tl't)"s n()licc tll'sttclt ¿l rctlLldst

l'¡l-¡r.[tiÍ,1.;rri6ll tu clcsi{nitrc thc lrrbitr'¿rtsr lirltllr: rlis¡:ute ilì irucorclurtcc tvith Sc-ctit'rtr lJ.2(h).

(b) Fçctrs iutcl lhc Mirnagclucrtt Corltpany slrall jointly clc.sigrtatc tltc arbittutor

t'¿r¡¡iliirr rr,ith thc Corrrpurry's inclustl'ies. ll'the two paltics f¿ril to_norniltâte thc arbitt'¿ttOt'rvilhirl

tìte l-5-cla), pcriocl spccifíccl irr Scctiotl tì.2(a), thcn thc iìllpoilltluct)t rtf sttch rrt'bitlrrtor slxrll irc

rnlrclc [rrl, tl]r' AAA up()tt t'c(ltlcst bY c¡lhcr pilrt)'.

(e i T¡c ult^ritr'¿tri¡rn proccccling shirll not [re ¡rtrblic. itttcl tltl ¡xrrt¡'sltlrl.l clisclosc lrtty tll'

thc cr ìcìc¡ce in rhc ¡;r'rlccccling t() ¿l'ìy pcrsoll trthcl' th;.ttr tl:c ¡litrtics ttl tltc ¡tt'occ'ccling arlcl thcil'

ççLlrl:cl. c\ccpi irr li pirtcc:ctling trr cnli)t'uc tllc irw¿u'rt. '[-hc clccisiolt ill'tllc it¡'bitlntt¡r'sllall bc

lc¡rtlcr.etl rr,itllin ó{) rllrys l"¡rrrlr tlrc irlìll()irìtlìrcrìt uf'ttre arlritr'¡.¡lor. Strcll clccision shltll [¡c l'irlal.

t:<t¡rcl¡sir.c. unrl lrillrli¡.lr çrr lllc Ìli¡l'tics ltr Ihc itrhitrlttion lurtJ rì() pittl)'slrall inslitLrtc.tlì)'srrit *'ith

r.cgirt.tl t,o thç clisprrtc ol'u()tìtrç\:L't'¡'iy exccpt to c¡lltlt'i:c lltc itrr'¿tttl. ,Allt''tu-'ll l'rhrll lrc ill utiling

Iilrt'Xll(rôrrliì I -5



.rnd s¡i¡ll \tiltc thc rcirsr)lls urtcl conlain lclìrcncc to tlrc lcgul gt'tlrtnds tl¡ltrlt rvhich ii is bitsccl. Thc

i,.lriIr'¿rt6r shlrlI havc t¡c ¡torver t() gr¿rt]t in-iunctivu'or ()thcr cc¡tritatrlc l'clicl'in ttcldititllr to lìl()lìc]'

clirrnitgcs.

(cl ) Thc piutics u'trivc l)c.t'sellirl sclr icc iìl' ¿rtl-\' Pl'occss or olhcr pilpcl's in lhc

irr.lritratio¡ ¡rrqecccJirig. lrrrcl aglcc lhirl sel'r,icc rnay lre ¡l¡clc itt uccorr.iltltr;c tvith Scctiorl lì.5 ol'tlris

Agrc:cnrcrit. gucn ¡riir.t¡,shall pay its pro rtrtir shlre t¡l thc ctlsts irnr-l cx¡rcttscs ol thc rtl bitr¿tl"itltt

prircceclitrg. ¿rncl each shirlI separltcl,v.- puf its rlu,rr ¿rttorncvs'lccs ¿ttrrl \]xpcnscs. tttrleis. ill tltc

i,¡rinirl¡ rri tllc arbitrrrtrl¡ pirnel lhc'irltornc)'s' li:cs sì:oultl bc allocalccl ol';.tu'¿lrclctl its pitrt ol'tht
¡r'tr i I luliotr its' iìr(1.

Scr:tir¡n 8.3. .l tr¡'istlr c tì() r'ì irncl Velrltc ,,\rr¡, iLctiott. stiil ot lll'ocr--cditto lrrising ottt tll'

Lurtlcr ut irr ctltiilectiurl rvilh tlti.s r\glccntenl itrì(l seeking;.rtrtl iniuttctirrn. fettr¡rot'ltr) t'tìstr¿tllìll]g

t¡r.¿cr rl¡.t:l¡cr.cq¡ilrblc r.cliel'r¡lry lrc lrrurtrght lurd tlctc'¡'rllinccl in tltc ltp¡tro¡rrirlc lctierul ()r slittc

c()grt i¡ tlic ççunry sl'Ncu,Yrlrk. Stlre ol'Ncw' Yrrrk. -flrc 
J:artics ltclcbf irt'cvocithl) sutlllliL to

rlre .iuristlíutiçn ol'lny sucll stalc coul't ol l'cclcrlrl court ill tltc: Cotrnty tlt-New Ycllk, Slittc ol'Nt:r.r'
yor:i. i¡ iury such suì1. lction ol'prr)ceecling urising out ol'tlr rclirtiltg to this Agrccrttcrtt. Êrrcll

par"l1, hc.r'c5j' rviri tcs, to thc extent pcrrlittecl b1' lurr,', its riglrt to a tl'i¡tl lrv.iLrn' ['or ¿ttlt sucll st¡ìt'

itctiq¡ rx ¡rt'occcding alising oLlt ol'or I'glitting ltl (his Agt'cctttcttt.

Scctiç¡ ti.4. r\ssignutcllt. Ncitlrcl' rlrc iHitrtirgctttcttt Ctlnrp¿u1.\r tl()l' the Principitls rtu,t1'

lrssigrr tlrcit.rishts or rlclc_uutc t.lrcir dutics lrcrcundcr rvitlruut thc ¡tlit)r rVrittcn c()nsetll tlf'Ftlctts.
'l'lrc Ct>r¡¡ri¡t-\, lllír)' n(ìt it5sign its rights hcrct¡rrclcl u,itlrtlr¡t tht pt'irlt' *'rit(trt cotìsctlt tll' tllc
N,llrr¡rgcrrrc¡tr Clo¡tf)¡¡\', (1.\ccpt ill conncclir>n u'itlr luy.s¿tlc t:l'itll tlr strhstatttiall¡'ltll trl'ils its\ct.\.

.Sccti6n 11.5, Noticcs. All llcllices ¡ulrl olhcr ct:lluitttnicittions givctt trr tll¿tclc lltll'stlllllt
Irc¡ct¡ slr¿rll trs in rvriting ¿rnrl sh¿rll lrc clcc.rucrl tt¡ huvc [u:ctt r-lulv girclt iltld rcccirctl rvhc"ll sc¡1t

lry tclccti¡r1.¡t'clclir,cl'ccl ¡rclsrrnirll¡ or ort tht'l-i ¡'st btl.sittcss tkl ll'tct'bcill.s \L'lìt [lv llatiutt;tll¡

r.c:cogniz.cr.l rrr,crnight clclivcn,sci'vicc r)ì'orì tlrc tltirci Lrtrsilrcss cl¡tv ltl'lcr l:cirtg sctlt by lcgìslctcil
r,rr.ccrlil'ic:rl Ll S. nr¿ril (p()stitgr. ¡r|c.pitirl, rclL¡r'rì rccci¡rl rcrltlcstcd) l() tllc p¿¡riics llt lhc tclccopv

nutrìbcr ur ldtlrcss sùt t()rtll on thc si¡tttatt"tt'e Pitgcs (o this Agt'ceruclìt- /\lì)'pal!'lllity cltlrtgc its

lrtlcll-css f'trr'll¡tices t¡lcl ¡(hcr c()tìì¡ì¡tlic¡titrrrs [r)'¡oti(:L- gilctl to fhc tll hcl ¡xltics i¡t acctlrtllttlcc

rvith tìlis Scction 8.5.

Scctir:n 11.6. Scvcral¡ilir.r,. lt'ln¡' prtrvision ol'this r\-urcctrtcttt is tlccl¡lctl ltl bc itrr'¿llid

¡¡.rr¡crrls¡.ccublc ¡r is ¡rroliibitcd tr¡'thc larrs of thc st¿ttù or itrlistlictiÚn r,t'hct'c it is to llc

¡rcr.lìrr-r¡ctl. tlrìs AglccrncnL shrrll hc co¡lsiclcrccl clivisiblc as t() suclì prttÏisitrn rtltl strcli pl'oVisi()n

s¡ull t1(j irrtr¡rcr.atirc.in such st¿ttLì oi'.jru.isc.liction ¿ìncl shall not bc pirrt ol'([tu ctlttsiclÙ'ittitrtl IrtoVitlq

lj.r.r't tltc: C¡r¡¡-ran1, lt¡ citlrcr lbc N4lrurgcrrrcrrt ('onr¡)irn)i ot'thc Plirrci¡rirls 0rr thc tltlc ltuncl. QI'

lj.r¡lr cit¡c¡-thc l'vla¡1rgcr¡t:nt Cr)rìtprìtì),ol tlrc Principll-s to tlic (lottt¡xttt¡' olt llte othcr harld- 'lilc

rcrrririrrirtg prrrr,isic,rrsil'this Agl'ccrnr--nf sh¿rll hc r.¿¡licl arrcl bintlinc artc] shitli rcllìitirl iri t'ttll lìrrcc

lrnrl cl'l cct lts tltUr"rglt 5tl\:lì l)lovisiotl u'as liclt itlcl'tlclccl'

Scclio¡r S.7 rcA Anrlltì 'l-ltis,\gt'cctìlctlt ¡'cptcsct.lts the clltilc

Irut.ccll"rL-l'ìl :.ilìì(ìnq thc C()tììpaÛ-1,. Focus. tltc \Tltttlrgc¡¡1ç¡1¡ (ìtrttì¡:ltrl; ltttd thc
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ilrncndcd gnl),by il wt'ittetì in.stl'unìct.tt execuled ¿uttl tielivercd Lly FocLls lttttl tlte Mattagctttcnt

Cìottt¡'ritny..

Scutiçn ll-u. I[oJ]:!:fclusivit-v- ot' Rerncclie.s. 'l"bc cnLntlct'irlion hercin ol' specil'ic

r.crrrcciics slrirll lror be cxclr¡sive t:l'arty other retnedies. Any clclay ot'l'rtilt¡rc by a party to (his

Agrccntenr ro cxcrcisc any right, powcr', remecly.()r p|ivilcge hc¡ein ccutaitted, or lìow or

¡cl.eaficr existirrg unrlct any applicabtc statrrrc tlr law, slraJl not bc cronslrttcd to he I rvuivcr oI
such r-iglrt, po$'cr. rcrnccly. or privilege, No single, p¿lrtial, c)r othcr cxe rcise ol'any suclr rigltf,

p()wcr, rcnrccll,, or privilegc shall precludc thc lttrthel'excrcise therertl ôr thc exercise ol'û¡1y

other right, power, t'ettrcc.ly, or ¡:rivilegc

Sectiçn fJ.9. HeâdinSS. Article ¿incl Section heaclings t¡sccl hc¡'citt Íu'c l'or convcll¡cllce
qt'rcrl'crc¡rcc only. are no( par't ol'this Agt'eernent atlcl shall not aflèct the constrttcli0n ol, or bc

take n irtlo coltside¡'tttiort ín irrteqrt'clittg, this Agrccnrcrtt.

)^cÇrion l{.1ü, L:S"1.in-Cd}¡¡U. 
"fhc nreunins assignccl to c¿tch tet'rn clcfinccl hc'.rcin slrall

¡c cr¡rr1ll1,a¡rplicirhlc to lloth the sirrgular utd the plural lolrns ol'sLlclt lcl'lri. arrd wol'cls clenoring

,,t,y g"n.llr ihull inclucle all gcnclcrs. Wherc a worcl or phrase is def ined hclcin, c¿tc:h ul'ils other

gr¿r11ì rÌtiltic¿rl lbrrtls shal I llave a cc)rrespollcl i n g ntcltrr i ng'

Secf io¡ B. I l, Counle¡:p:¡tf. 'lhis A-qrcclrcrl{ rttirl' lrc cxcctttccl in any nttnlhcl' t:f
c:o¡rltctplrts. inclgcling lìrcsinrilc coullterparts, erch ol'rvlricir shall hc decltlctl irn ot'igirtatl

instrultlc'nl, hut ¡rlI ol'u,hich togethcl sha]l constitutc but one lillcl tlic s¡lllr-: insll't¡trlclll.
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Report: Budget Overview: Annual Budget 09 - FY09 P&1, Page I ofZ

LLBH Group Prívate Wealth Management, LLC
Budget Overuiew; Annual Budget 09 - FY09 P&L

D€cembor ?009

lncomû
7 1 I 1.82 f,lãnag€msnt lö03

Totål tncorng

Êrponsot
7310 HR Exponsçs

6580 Fåyroll Exponsvs

7312 Employeo bontf¡ts
731 2,03,tJledlcal bonallls

fotal 7312 Employoe hoÍìol¡ts

7313 Payroll tåreg
73l3,ol ER FICA & Modlcaro
73'13.o2 FUfA
7313.01 suTA

Total 731t Payroll taxos

7314 Tralnlng & Education'msmberd

Total 7310 HR Exptnsos

740 0 lnf rðstructurs €rPonsÐ

74'11 RBnt
74't 1.O2 Equ¡pmânt Ronlål
?412 Offlc€ suPplfer & ulitltlos

7412.01 ErprÈss mall

7412.A2 Pæüago
7,312,03 Priñtlng & roprodüctlan
7412.A4 Telephone

74'12.05 Oll & sloclrlc
7412"08 lntårnót
741 2.09 OtflöE soPP[los

Totål 74f 2 Otllce suppllos & utltlt¡os

7413 Profoss¡onâl s6rvlcÐs

7413,0'l Outslde s€rulces

7413.02 ConÉult¡ns

?413'03 AccPuntlng
7413.04 Legal

741 3.05 Admlnlstratlve ¡orvlcoo
7413.06 ÇomPllanco

Totåt 7413 Þrofesslon¡l sorYlcss

74'14 €qu¡pmerit
'1414,O1 RûPalrs ånd malnlûnanûå

Tatâl 7414 Équlpmont

741 6 SoftwerûrHû tdwãro
?¡116.01 Software llcanûo & eubscrlptlons

7¡¡1 S,02 Computer support $orvlcos

Total 741 I Softwaro/Ha rdwarû

74'17 lnsurancg
7420 M¡scoll¿noous lntraalrucluro gxponsas

7c2O.O1 Outs & Êub,scrlptlong

Totål 7420 Miscsllanooue llllrastrusturt oxponsos

Dec 2009 Total

34 1,652.00 $34 1,652.00

s341,652.00 $341,652.00

30.034.00

8,49¡.00

s0.00

s30.034.00

s0-00

58,49?.00

8,192.00

2.298.00
0.00

o.00

$8,492.00

s0.00

52.298.00

s0.00

s0.00

2,298.00

750.00

s2,298.00

s750.00

41,574.00 s41 ,574.00

14.24?.OO

485.00

400.00

250.00

500.00

1.200.00

1,147.00

372.00

61?.00

s0.00

s 1 4.242.00

s48s.00

s0 c0
s4c0.00

s250.00

s500.00

s1,200.c0

s1.147.00

s372.00

s6f 2.00

4,481.00

750 00

500.00

2.500.00

1,50û.00

55.00

375.00

s4,48J.00

s0.00

s750.00

s500.00

s2,500.00

5 r ,5û0.00
555.00

s375.00

õ,680.00 $5,680.00

500.00

s0 00
s500.00

500.00 5500.00

s0 00

12.Á65 00 slz,¿os.oo
1.500.00 s1,500.00

13,985.00 513,965.00

12.208 00 sl?.208.00
r .000 00 s 1 ,000.00
500.00 s500.00

https:/iaccounting.quickbooks.com/c28lv3 0.12817 12842551/reports/execut" I t124/2009
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Report: Budget Overvicw: Annual Budget 09 - FY09 P&L Page2 of7

Tot¿l 7400 lnfrastructure oxpsnso

7500 Cllsnt davolopmøot oxpr¡nsÊs

7611 Adv€ruslng ß markotlng

75í ¿ Tråv6l
7512,01 Auto

TÕt¡l 751 2 Travo'

7513 ËntôftålnmÊnl
7514 Maals

Total 7500 Cllont developm0nt erp0nses

7520 Othar opsrâtlng erpånssg

7521.01 Bank ohargos

7521.O2 Llconseg & permlte

Total 7520 Othsr oporatlng €rp€nse5

Total Éxponsos

Nat Oporatlng lncomo

Othor Expengos
74f 5 Þsprsclaüon ãnd ãrnortlzåtlon

7415.03 ÞaPrsciãtloñ

Total 7ô15 Doprsclatlon änd tmortlzåtlôn

7ô1 3 lnlorost sxp€Íls¡

Total Olher E:<ponsos

NEt Othûr lnco¡ño

f,lot lncorflo

Dec 2009 Tatal

1,600.00 $1,600.00

53,06r.00 353,06'1.00

50.00

s2.s00.00

s2.500.00

s1,000.00

3,600.00

2.500.00

2,000.00

t3.500,00

s2.500.00

s2,000.00

2.500.00

2,500.00

1,000.æ

't0,5û0.00 $10,5Ûo.oo

s0.00

?5.00 s?5.00

250.00 s250.00

275.0ô $27s.00

$l 05,4'r 0.00 ¡r 06,410.00

$238,242.00 $236,?4?.00

s0.00

3.102.00 s3,i02.00

3,10?.00

90 f .00

$3,1 02.00

s90 t .00

$,1.003.00 t4,00¡.00

Í {4,003.00} t (4,003.00)

¡232,239.00 $232,239.00

Tuesday. Nov 24. 2009 O{:32:38 Pfr'l GMT'6 ' Acc¡uãl Basis

hnps://accounring.quickbooks.comic2Slv3 a.n8/7l284255l ireports/execut-.. I l/24lzaog



LLBH Group Private Wealth Management, LLC
Budget Overviev¡:2010 - FY10 PAL

January . Decembcr ?01Û

2Dl0 JuÂ r0 201 0

,1d2_2:0 ¿.r2,?i{) {$.7-t

2010 Tolûl

¡fì.75t 4f,ô.75¡ 5J?3.r)ùt
læonc

ñ 11.02 $ô^ô!cæõl læs
'foñt lñctmr

3!-î,?5Íì rr3.i50 ¡13:E4 4?;,755 J?/.)-å0 ,:.'? /lxì 'l{?.250
¡'3.:l5r 4"J.2æ i':t2t: ;¿1.75ð 3:7.7:0 J7;,;i{ Jri.!10 1{¿.î!c ¡;j.:'iì {'J3,;54 45e.7!0 .1.'l;.'t5() 5.??0 o0o

gYæñscs

7113.03 Fim t6din9 cdors

i569 Pãytoll €.tpçnrct
?:t12"03 Llcdícr1 bcnqtils

7313-01 ER FICÀ ¿ t*edi4rô
7311.02 ÉUÎa
'¡313.tft suïÁ
Xn(x - Pe¡llor
7314 T6i¡iô9 À EducûÍnñ. ñcmbcr¡
7311 Tñ¡^¡ñg ¡ c¿sc¿lion - gho6
?4lJ Font

¡dl!.0¿ Éq¡,¡t,ìÈdt Feñrrl

7J12.01 Erpær5 ñiil
7{r2.02 Postó9ô

t{12¡3 P.inlù¡g ¡ FÞ.duc{tôâ
i{12-04 fclcphoñe

7.¡12-05 Oil ¿ qlochic

741¿.08 l¡tcrmt
7¡12.CÉ Ollicc astpliér
t412.'¡0 So.si¡'
74¡3.0t Orlgida solcc¡
tq13,03 Acçor'ñl¡ô9

7¡t3.04 LcgûJ

7a I 3.05 Adñ;¡islñtiF 9eû¡cs
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54¿

rto
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J93

2.1e1

100

ão
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5i0
2:C
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1 -i ¡.7

,t!4

?.0ö3

117

2.1q
?,4o0

55

100

9.35{

4-1

412

lo0

26õ

3!¡,ú76
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I
1$7

?.083

2'î)
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50ê

1t7
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1.t 17

2.r38
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:
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,ùo

' 250
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50tJ
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tl!
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t0t

111

tt2
loo

26É

33

:.:.Ð5¡

lxi
ii50

3t:

25C

r3?
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df,{
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33

?,f,ss

¿50
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Jð:
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25tl

i.41â
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83

111
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1iG

76C

3f,

2-:ae3

2i7
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LLBH Group Private Wealth Management LLC
Budget Overview: 2010 - FY10 P&L

Januâry - OecernÞer 2û10

J¡n f0 Frb?0lO Me2010 m1a 2¡10 Jun Octztlo Nw20lO Dec2tr0 lôÌ¡l
:.5C.t

3.3i3

1.3:13

1.J)0

2ûS

?t

?i1l Ådrcrrsrìg û dûlcliñg
7512 tr.tÊl
7513 €.rtefilif,mcnl
751¡ llc¡i9
7515 Bus¡æsi qrl3
?52t.01 8¡nk cñ¡rEF
7!?l.02 l-icorsrs ¡l plrñili
?5?1.o3 [¡u!iner! cnuty la¡
76¡{.0ì Coôtr,buùôns

Toõ¡ Erpôñss

NÊl OFcraliñg lnÉ@
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76r6,â4¡!iæC Aaiñsoossos)
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r.tf,i
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'.t.331
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r.z-Ð

?05
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250
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g7:\
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3r5

!83
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' ,'-)j
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1f
')it

1.5€3

3.133
. .fiiï
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375
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::3,3rÐ
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f,.f13
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Partners Wealth Management, LLC. Transltlon Plan

lnitial Members of the Partners Wealth Management LLC are as follows;

James Pratt- Heaney: President and Chief lnvestment Officer

Williarn P. Loftus; Principal and Chief Cornpllance Officer
l(evin G. Burns; Principal and Director of Néw Eusiness Development

William A. Lomas: Principal and Chief Financial Officer

Tlre key functions of rnembers are as follows

e Firm Management Responsibilities- James pratt- Heaney
¡ New Business Development- Kevin G. Burns, Wílllam P. Loftus, Willianr Lornar, James Pratt-

Heaney

' Client Advisory and Service- Williatn A. Lomas

r Customer Relationship Management- Kevin G. Burns
r Monìtoring and Training Employees- James Pratt- Heaney, William P, Loftus

ln addition, rnembers possesstechnical expertise relative to theirfunctions and a certain level of
industry experience a nd expertise.

Janres Pratt- Heaney, age 60, intends to renlain active in the firm for at least 10 years, During that t¡me

Mr. Pratt-Heaneyr.vill looktoreducehisroleinmanagingihebusinessanddevr¡temoretimeto
business development and client service, This will be a critic¿t step ln the companies'future as the next

generation of leadershíp will be identified and groomed. Addltionally, Kevin Burns, William Loftus and

William Lonras all assume management responsibilities ancl are capabie of ultimalely stepping into Mr.

Prett - Ì-leaney's role,

William Loftus, Kevìn Burns and William Lomas have no current plans to trar.ìs¡tion out of the business.

All three marìiìge wealth manâgement client engagements. Mr. Loftus and Mr. Lonras may at some point

ir¡ the fr-¡ture look to migrate some of their administrative responsibilities (finance and compliarrce)once

Ò
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the approÞriate resources are added to the company. This will enable Mr. Loftus and Mr. LomÐr to servc

clients and focus on busirress development.

Although the currerrt nrerlbers have rro plans to transition out of the busirress they recognize the
inrportance of de'¡eloping a next generation leadershìp teãm to irrsure the ongoing sLrccess of the firm.
they plan on accomplishing this through training and promotion of their existing staff and acquisition of
financìal advìsors with established books of business vuhich can be integrated ìnto the LLBH nrodel. The

members believe their long tenure at major investment banks provide them with unique access to a
wide number of attractive candidates.

Se,yeral existing staff members have exhibited the potÊntial to be future leadcrs of the business.

Specifically, Mil<e Kazal<ewich, Li¿ Perez, Emily Clare Fenn and Courtney Grabarel< appcar to be "rising

srârs". All of these indìviduals will initially be enrployees in the operating cornpãny. We plan on

developing each of them so ãs to enable iheir acceptance of broader rnanagemeni roles. As relationship

managers we will look to Mike Ka¿akewiclr and Fnrily Clare Fenn to accept an ìrrcreasingly greater role in

client ref ationship management. Additionally, we anticipate makíng several acquisitions of seasonecl,

highly skillecl wealtlr rnanagers who willbecome lead managers on an increasing nurôber of clicnt

engagûrnenfs. Several employees, fu1ike Kazakewich and George Bivolarski have been identificd as

having the potential to replace Jim Pratt- Heaney v¡hen he resigns his role as the firm's Chief lnvestnrent

Cfíicer. lt should be noted that in practice this role is very collaborative as åny major ìnvestment

decision such äs allocation or tnanage change requires majority consent of the management committee.

Courtney Grabarek will continue ts work closely on n'rarketing activities as well as serving as the

exeçutive assistant to the pârtners. Líz Perez wiil continue in her role as Office Manager ancl may in the

futr¡re lrire arJditional staff to free up Suzy Kowalsky to.assume more client engagement with a

concentratlon on Financial Plannirrg reporiing to Bill Lomas and lt4ike l(azakewich .



RETURN DATE: AUGUST 18,2015 SUPERIOR COURT

WILLIAM A. LOMAS JUDICIAL DISTRICT OF
STAMFORD/¡{ORWALK

Plaintiff,

AT STAMFORD

PARTNER WEALTH MANAGEMENT, LLC,
KEVIN G. BURNS, JAMES PRATT.HEANEY
AND WILLIAM P. LOFTUS

JL|NE 26,2075
Defendants.

MOTION F'OR PRE.IUDGMENT DISCLOSI]RE OF'PROPERTY AND ASSETS

Pursuant to Conn, Gen. Stat. $ 52-278n, Plaintiff William A. Lomas, by and through

undersigned counsel, hereby moves for an order from this Court that Defendants Partner Wealth

Management,LLC, Kevin G. Burns, James Pratt-Heaney, and William P. Loftus, be compelled

to disclose their assets at an examination that is scheduled in accordance with the availability of

the parties and counsel.

WHEREFORE, the Plaintiff moves that the Defendants be ordered to disclose any

and all property, real or personal, in which they have an interest, and any and all debts owing to

them, and all books, recotds, and accounts of said Defendants.
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)
)
)
)
)
)
)
)
)
)
)

MF.l 20294867v.1



Dated: June26,2015
Hartford, Connecticu

THE PLAINTIFF,
WILLIAM A. MAS

&
City Place I, 1 Asylum Street
Hartford, CT 06103
Tel.: (860) 275-6706
Fax: (860) 218-9680
Email: trechen@mccarter.com
His Attorneys

By

2
MEI 20294867v.l
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